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REGENCY CENTERS CORPORATION Pz
i iy
AMENDMENT TO ARTICLES OF INCORPORATION Ti‘-:;
i 2=,
P
S
This corporation wag incorporated op July 8, 1993 effective T uly %, 1993 under the nam#
Regoncy Realty Corporation. Purstiant o Sections 6071003, 607.1004 and 607.1006, Florida

Buginess Corporation Act, the following amendments to the Articles of Incorporation, s restated
on November 4, 1956, were approved by the Board of Directors at 2 meeting held on November 4,
2003 and adopted at s mesting of sharebolders on April 28, 2004. The only voting group entitfled
te vote on the adoption of the amendment consists of the bolders of the sorporation's commen

stock. The number of votes cast by such voting group was sufficient for approval by that voting
group, The Reatated Articles of Incorperation of the corporation sre hercby amended as {ollows:

Axticle 5 of our Restated Articles of Incorpﬁraﬂou is amended in its entirety
ta read as follows:

ARTICLE 5
REIT PROVISIONS
Section 5.1 Defipitions. Por the purposes of this Artmle 5, the following terms
ghall have the following meanings:

{a) “Acquire” shall mean the acquisition of Bm;:ﬁcial Ownership of shares of
Capital Stock by any means including, without limitation, acquisition pursuant to the exercise of

any option, warrant, pledge or other gecurity intevest or similar right to acquire shares, but shal]
not include the acquisition of any such rights, unless, as a result, the acquirer would he
considered a Beneficial Owner as defined below, The term “Acquisition™ shall have the
correlative meaning,

by  “Actunl Owner” shall mean, with respect to any Capital SBtock, that Person
who is reguired to incinde in 115 gross Income any dividends paxd with respect to such Capital
Stock,
)

“Beneficial Ownership™ shall mean ownership of Capital Stock by &
Pergson who would be treated a5 aq owner of such shaves of Capital Stock, either directly or

indirectly, under Section 542(a)(2) of the Code, taking into account for this purpose (i)
constretive ownership determined under Section 544 of the Code, as modified by Section
B56()(1)(B) of the Code (except where expressly provided otherwisge); and (it} any foture
amendment to the Code which has the effect of modifying the ownership rules nnder Section
542{)(2) of the Code. The terms “Beneficial Owner,” “Beneﬁcxally Owns” and “Beneficially
Owned” shall bave the correlative meanings.

(@)  “Code” shall mean the Internal Revenue Code of 1986, as amended. In
the event of any fytire amendments to the Code involving the renumbering of Code sactions, the
0044428485,
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Board of Directors may, in its scle diseretion, determins that any reference to a Code section
herein shall mean the successor Code section pursuant to such amendment.

E
(e “Consttuctive Ownership” shall mean oﬂmemhxp of Capital Stock by a
Persan who would be treated as an owner of such Capital Stock, edther directly or consimactively,
through the application of Section 318 of the Code, as modified by Section 856(d)}(5) of the
Code. The tenms “Constructive Owner®, “Constynctively Owns” and “Constructively Owned”
shall have the correlative meanings.

@ “Bxisting Holder” shall mean any of The Re(ganc}' Group, Inc.,, MEP, 1td,,
and The Regency Group II, Ltd. (and any Person who is 5 Beneficial Owner of Capital Stock as a
result of atfribution of the Beneficial Ownership from any of the Persons previously wdentificd)
who gt the opening of business on the date after the Initial Public Offering was the Beneficial
Owner of Capital Stock in excess of the Ownership Limit; and any Person who Acquires
Beneficial Ownership fom another Exigting Holder, except by Acguisition on the open market,
8¢ long as, but only 20 long as, such P&won Bencficially Owns Capital Stock in excess of the
Dwnemlnp Lirgit.

(£ “Bxisting Holder Limit” for an Exiating Holjde:r shall mean, initially, the
perceniage by value of the outstanding Capital Stack Beneficially Owned by such Existing
Holder at the opening of business on the date afier the Inlttal Public Offering, and after any
sdiustment pursuant to Section 5.8 hereof, shall nmiean such percentage of the outstanding Capital
SBtock a5 8o adjusted; provided, however, that the Existing Holder Limit shall not be a percentage
which is less than the Ownership Limit or in excess oI 5.8%. Beginning with the date afler the
Initial Public Offering, the Secretary of the Corporation shall maintain and, upon request, make
available to each Existing Holder, & achedule which sets forth the thsn current Existing Holder
Limits for sach Exigting Holder.

;

(h)  “Initial Public Offering” means the closing of the sale of shares of
Common Stock pursuant to the Corporation’s first effective registtation statement for such
Common Stock filed under the Securities Aot of 1933, as amended.

i) [intensionally omitted ]

G)  “Ownership Limit” shall initially mean 7% by value of the outstanding
Capital Stock of the Corporation, and after any adfnstment as set forth in Section 5.9, shall meau
such greater percentage (but not greater than 9,8%) by vale of thc outstanding Capital Stock as
so adjusted.

{k “Person” shall mean an individual, corporation, parfnership, estate, trust
(incinding a must qualified ynder Section 401(a) or 501¢c)(17) of the Code), a portmn of & tyust
permanently set agide for or to be used exclugively for the purposes describad in Section 642(c)
of the Code, association, private foundation within the meaning of Bection 509(a) of the Cods,
joint stock company or other entity, and also includes & group as that {enmn is used for purposes of
Section 13(d)(3) of the Securities Exchange Act of 1934, as amended; but does not include an
underwriter retained by the Company which participates in a public offering of the Capital Stock
for a period of 90 days following the purchase by such underwriter of the Capital Stock,

i
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provided that ownership of Capital Stock by such underwriter would not result in the
Comoration being “closely held"” within the meaning of Section 856(h) of the Code and wonld
not otherwise resuft in the Corporation failing fo quality as 2 REIT.

) “RETT" shall mean a real estata investment tnaz.st wnder Section 856 of the
Code. ;

{m) ‘“Redemption Price” shall mean the lower of (i"t} the price paid by the
transferec from whom shares are being redecnted and (1) the average of the last reported sales
price, regular way, on the New York Stock Bxchange of the relevant class of Capital Stock on
the ten trading days immediately preceding the date fixed for redemption by the Board of
Directors, or if the relevant class of Capital Stock is not then traded ‘on the New York Stock
Exchangs, the ayerape of the last reported sales prices, regular way, of such class of Capital
Stock (or, if sales prices, regular way, are not reported, the average of the closing bid and asked
prices) on the ten trading days immediately preceding the relovant daxe as reported on any
exchange or quotation system over which the Capital Stock may be traded, or if such class of
Capital Stock is not then traded over any exchange or quotation system, then the price
determined in good faith by the Board of Directors of the Corporation as the fafr market valne of
such class of Capital Stock on the relevant date, '

() *Ralated Tenant Ownet” shall mean any Constructive Owmner who also
owns, directly or indirectly, an interest in & Tenant, which interest is equal to or greater than (i)
10% of the combined voting power of ail classes of stock of such Tenant, (if) 10% of the total
pumber of shares of all classes of stock of such Tenant, or (3if) if such Tenant isnota
corporation, 10% of the assets or 1igt profits of such Tenant. '

(¢} “Related Tenant Limit" shall mean 9.8% by value of the outstanding
Capital Stock of the Corporation,

(p) *Roestriction Termination Date” shall mean l,fhe first day after the date of
the Initial Public Offering on which the Corporation determines pursuant to Section 5.13 that if iz
no longer in the best interest of the Corporation 1o attempt to, or continue to, qualify as a REIT.
(g}  [Intemtionally omitted.] ‘;

{r} [ntentionally omitted.]

(s} [ntentionally omitted ]

4 Mntentionally omitted.]

(u)  “Tenant” shall mean any fenant of (i) the Corporatmn, (i1} a subsidiary of
the Corporation which is deemed to be a “guglified REIT subsidiary” under Section 856()(2) of
the Code, or (m) a partnership in which the Corporation or one or more of its qualified REIT
subgidiaries is a partner.

{v) “Trans{er” shall mean any sale, transfer, g{ft, assignment, devise, or other
disposition of Capttal Stock or the right to vole or receive dividends on Capital Stock (including

i
!
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(1) the granting of any option or entering into any spreement for tbc'}sale, transfer or other
disposition of Capital Stock or the right to vote or receive dividends'on the Capital Stock or (i}
the sale, transfer, assignment or other dispositian er grant of any securitiss or dghts convertible
or exchangeable for Capital Stoek), whether voluntarily or involntarily, whether of record or
Beneficially, and whether by operation of law or otherwise; provided, however, that any bona
fide pledge of Capital Stock shall not be degmed 2 Transfer until such time as the plodges effects
an ectual change in ownership of the pledged shares of Capital Stock.

Section 5.2 Restrictions on Transfer. Except as pmmdcd i Sections 5,11 and
5.16, during the period commencing at the Initial Poblic Offering:

(=) No Persom {other than an Existing Holder) sh’aﬂ Bensfeially Own Capital
Stock in excess of the Ownership Limit, and no Existing Holder shall Beneficially Own Capital
Stock in excess of the Bxisting Holder Limit for such Existing Holder,

{h) No Person shall Constructively Owa Capital istack in excess of the
Related Tenant Limit for more than thirty (30) days following the :iata such Person becomes 8
HRelated Tepant Owner.

{c) Any Tranafer that, if effective, would result in zny Person (other than an
Existing Holder) Beneficially Owning Capital Stock in excess of the Ownership Limit shall be
void gb inifio as to the Transfer of such Capital Stook which would be otherwise Beneficially
Ovmed by such Person in excess of the Ownership Limit, and the mtended iransfaree shall
Acquire no rights in such Capital Stock,

()  Any Transfer that, if effective, would result in any Bxisting Holder
Beneficially Owning Capital Stock in excess of the applicable Existig Holder Limit shall be
void ab inifio as to the Transfer of such Capital Stock which would be otherwise Beneficially
Owned by such Existing Holder in excess of the appliceble Existing Holder Limit, and such
Hxisting Holder shall Acguire no rights iin such Capital Stock,

fay  [Imentionaily omitted ]

i
(f)  Any Transfer that, if effective, would result in any Related Tenant Owner
Construetively Owning Capital Stock in excess of the Related Tenant Limit shall be void gh
Injtio s to the Transfer of such Capital Stock which would be otherwise Consiructively Ovwned
by such Related Tenant Ovmer in excess of the Related Tenant Lumt and the intended transferce
shall Acquire no rights in such Capital Stock.

{g)  Any Trensfer that, if effective, would resm£ in the Capital Stock being
beneficially owned by less than 100 Persons {within the meaning bf Section 856{a)5) of the
Code) shall be void gb initio as to the Transfer of such Capital Stock which would be otherwise
beneficially owned by the iransfisres, and the intended transferee 8hall Acquire no rights in auch
Capital Stook. .

() Any Trangfer that, if effective, would msult in the Corporation being
“clogely held™ within the meaning of Section 856{h) of the Code shall be void ab jnitio as to the
portion of any Transfer of the Capital Stock which would canse the Corporation to be “closely

|
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held” within the meaning of Section 856(h) of the Code, and the intended transferee shall
Acguire nio rights in such Capital Stock.

)  Any other Transfer thet, if effective, would re%ult in the disqualification of
the Corporation as 8 RETT by virtue of actual, Beneficial or Constructive Ownership of Capital
Stock shall be void gb inifio as 1o such portion of the Transfer regnlting in the disqualification,
and the intended transferee shall Acquire no rights in such Capital Stock,

Section 5.3 Remedies for Byeach. }

¥
{8}  If the Board of Directors or a committee therénf shall at any time

determine in good faith that a Transfer has taken place that falls within the scope of Seation 5.2
o7 that a Person intends to Acquire Beneficial Owaership of any shares of the Corporation that

would result in a violation of Section 5.2 (whether or not such violation is intended), the Board
of Directors or 4 committee thersof shall take such action as it or they deem advisable to refuse
to give effect to or to prevent such Transfer, including, but not imited to, refusing to give effect
to such Transfer on the books of the Corporation or instituting proceedings to enjoin such
Transfer, subject, however, in all cages {o the provisions of Section 5.16.

() Without limitation to Sections 5,2 and 5,16, gny purported transfetee of
shares Acquired in violation of Section 5.2 and any Person retaining shates in violation of 5.2(b)
shall be deemed to have acted as agent on behalf of the Corporation in holding those shares
acquired or retained in violation of Section 5.2 and shall be deemed to hold such shares in trugt
on behalf of and for the benefit of the Corporation. Such shares shall be deemed a separate class
of stock wntil such time ag the shares are sold or redeemed 25 provided in Section 5.3(c). The
holder shall have no right to receive dividends or other distributions with respect to such shares,
and shall have no right to vote such shares. Such holder shall have o claim, caunse of action or
any other recourse whatsosver against any fransferor of shares Acquired in violation of Seciion
5.2. The holder’s sole right with respect to such shares shall be to receive, at the Corporation’s
sole and shsolute discretion, sither (i) consideration for snch shares upon the resale of the shares
as directed by the Corporation pursuant to Section 5.3{e} or (if) the Redemption Price pursuant to
Section 5.3(c). Any distribution by the Corporation in respect of such shares Acquired or
retained in violation of Section 5.2 shall be repaid to the Corporation upon demand.

|

(c}  The Board of Directors shall, within six mohs after receiving notice of 2
Transfer or Acquigition that violates Section 5.2 or a retention of shares in violation of Section
5.2(b), either (in its sole and ebsolute discretion, subiect to the requirements of Florida law
applicable to redemption) (i) direct the holder of such shares to sell all shaves held in trust for the
Corporation pursuant to Section 5.3(b) for cash in such manner as the Board of Directors directs
or (ii) redeem such shares for the Redemption Price in cash on such date within such six month
peried as the Board of Directors may determine. If the Board of Directors directs the holder to
sel the shares, the holder ghall recaive such proceeds as the trustee for the Corporation and pay
the Corporation ot of the praceeds of such sale (i) all expenses incired by the Corporation in
comnection with such sale, plus (i} any remaining amount of such procesds that excesds the
amount paid by the holder for the shares, and the holder shall be entitled to retain only the
amonnt of sych proceads in excess of the amount required to be paid to the Corporation.

§
§
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Section 5.4 Notice of Respicted Transfer. Any Persnn who Acquires, attempts of
intends to Acquire, or retains shares in violation of Section 5.2 ghall nnmedzately give written
notice to the Corporation of such event and shall provide to the Corporation such other
informaticn as the Corporgtion may request in order to determine the effect, if any, of such
Transfer, attempted or intended Transfer, or retention, on the Corporation's status as a REIT.

Section 5.5 Owngrs Reguived i Provide lnfcnﬂatmn From the date of the Initial
Public Offering and prior to the Restriction Termmination Date: '

) Every shareholder of record of more than 5% by velue {or such lower
percentage as required by the Code or the regulations promulgated thereunder) of the outstandmg
Capital Stock of the Corporation shall, within 30 days after December 31 of each vear, give
writter: notice to thes Corporation stating the name and address of such record shareholder, the
number and class of shares of Capital Stock Beneficially Owned by it, and a description of how
such shares are held; provided that a shareholder of record who holds outstanding Capital Stock
of the Corporation as nomince for another Person, which Person is required to include in its
gross income the dividends received on such Capital Stock (2n “Actual Owmer'™), shall give
written notice to the Corporation stating the name and address of such Actual Owner and the
mumber and class of shares of such Actual Owner with respect to which the sharsholder of record

. isnominee. Each such sharcholder of record shall provide to the Corporation such sdditional

004.442585.1

information as the Corporation may request in order to determine the effect, if any, of such
Beneficial Ownership on the Corporation's status as a REIT,

i
(b  Every Actyal Owner of more than 5% by value {or such lower percontage
as required by the Code or Regulations promulgated thereunder} of the outstanding Capital Stock
of the Corporation who is not a shareholder of record of the Corporation, shaill within 30 days
after December 31 of each year, give written notice to the Corporation stating the nanie and
addvress of such Actual Owrner, the rmumber and olass of shares Bmeﬁczally Owned, and &
description of how such shares are held.

{c)  Each Person who is 3 Beneficial Qwner of Capital Stock and each Person
{including the sharsholder of reeerd) whe is holding Capital Stock for a Beneficial Owner shall
provide to the Corporation such information ag the Corporation may request, in good faith, in
order to determine the Corporation’s status as 3 REIT.

{d)  Nothing in this Section 5.5 or suy request pﬁrmant hereto shall be decmed
to waive any limitation in Section 5.2.

Section 5.6 Remedies Not Limited. Bxcept a3 prm?idﬁd in Section 5,15, nothing
contained in thig Avicle shall limit the anthority of the Board of Directors 0 take such ofher
action as it deems necessary or adviseble to protect the Corporation and the interests of its
shareholders in preserving the Corporation’s statys a5 aREIT,

Section 5.7 Ambisuity. Inthecaseof an ambxgtnfy in the application of any of
the provisions of this Article §, including without limitation any definition contained in Section
5.1 and any determination of Beneficial Ownership, the Board of Directors in its sole diserstion

§
!
!
H
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shall have the power to determine the application of the provismns cf this Article § with respect
1o any situaton based on the facts known to if.

Section 5.8 Modification of Existing Holder Timits, Subject to the provisions of
Section 5.10, the Existing Holder Limits may or shall, as provided belaw, be modified as

follows: i

(a) Any Existing Holder may Transfer Capital Stock to another Person, and,
50 long as guch Transfer is not on the open market, any such Transfer will decrease the Existing
Holder Limit for such transferor {but not below the Ownexship Limit) and increase the Bxisting
Halder Limit for such transferee by the percentage of the outstanding Capifal Stock so
transferved. The transferor Existing Holder shell give the Board of Directors of the Corporation
prompt written notioe of any such transfer. Any Transfer by an Existing ITolder on the open
market shall neither reduce its Existing Holder Limit nor increase t‘ne Ovwnership Limit or
Existing Holder Limit of the transferee.

{p)  Any prant of Capital Stock or a stock option 'pursuant to any benefit plan
for directors or employces shall increass the Existing Holder Limit for the affected Bxisting
Hoelder to the maximum extent possible under Section 5.10 to permit the Beneficial Ownership
of the Capital Stack granted or lssusble under such employee beﬁt plam,

{c}  The Board of Dircetors may reduce the Ex:stmg Holder Limit of any
Existing Holder, with the written consent of such Existing Flolder, after any Transfer permitted
in this Article 5 by such Existing Holder on the open market, :

(d)  Any Capital Stock {asued to an Existing Holder pursnant to 2 dividend
reinvestment plan adopted by the Corporation shall increase the Existing Holder Limit for the
Existing Holder to the maximum extent possible under Section 5. 10 to permit the Beneficial
Ownerehip of such Capital Stock, :

; (e}  Any Capial Stock issued to an Existing Holder in exchange for the
conm“bman or sale 1o the Corporation of real property, including Cap:tal Stock issued pursuant
to #n “earn-out” provision in connection with any such sale, shall increase the Existing Holder
Limit for the Bxisting Holder to the maximum extent possible u,ndur Section 5.10 o permit the
Beneficial Ownership of such Capital Stock. )
1

] [Intentionall: omitied,] '

(&) The Bosrd of Directors may reduce the Exzstmg Holder Limit for any
Existing Holder after the lapse (without exerciss) of an option described in Clause () of this
Section 5.8 by the percentage of Capital Stock that the option, if exercised, would have
represented, but in eifher case no Existing Holder Limit shalf be mducod to & percentage which is
Iegs than the Ownership Limit,

1
Section 5.9 Modification of Ownarship Limit. Subject to the limitations provided
in Section 5.10, the Board of Directors may from time to time increase or decrease the

Ovrnership Limit; provided, however, that any decrease may only be made pmspecﬁvely as io
subsequent holders {other than a decrease as a result of 8 retroactive changs in existing law that
{
. |
0044428857 7 ,'
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would require 2 decrease to retain RET status, in which case such dacreasc shall be effective
immediately),

Section 5.10 Ligyitations on Modifications. Notmihstandmg any other provision
of this Article 5:

()  Neither the Ownership Limit nor any Hxiating Holder Limit may be
increased if, after giving effect to such increase, five Persons who are considered individuals
pursuant to Section 542(a}(2} of the Code (taking into account all of the then Existing Holders)
could Beneficially Own, in the agoragate, more than 49.5% by valuc of the oytstanding Capital
Stock.,

{by  Prior to the modification of any Bxisting I—Iolder Limit or Qwnership Limit
pursuant o Sections 5.8 or 5.9, the Roard of Directory of the Corportition may require such
opinions of counsel, affidavits, undertakings or rgreementd ag it may deem necessary or
advisable in order to determine or insure the Corporation’s status as 'z REIT. _

{=} Neo Existing Holder Limit may be a percentag_gc which is fess than the
Owmnership Limit, :

(dy The Ownerzhip Limit may not be increased td a percentage which is
greater ﬂxan 8%, !

Section 5.11 Exgeptions. The Board of Directors may, ypon receipt of eihier 2
cerfified copy of a ruling of the Internal Revenne Service, an opinion of counsel satisfactory to
the Board of Directors or such other svidence as the Board of Directors decins approptiate, but =
shall in no case be reguired ¢, exempt a Person (the “Bxempted Holder”) from the Qwnership
Limit, the Bxisting Holder Limit or the Related Tenant Limit, as the case may be, if the ruling or
opinion concludes or the other evidence shows {A) that no Person who is an individual as
defined in Section 542(a)(2) of the Code will, as the result of the ownership of the shares by the
Exemptsd Holder, be considersd to have Beneficial Ownerghip of an amount of Capital Stock
that will violate the Ownership Limit or the applicable Existing Holder Limit, as the case may
be, or {(B) in the oase of an exception of a Person fram the Related Tenant Limit that the
exemption from the Related Tenant Limit would not cause the Corporation to fail to qualify ag a
REIT. The Board of Directors may sondition ita granting of a waiver on the Exempted Holder's
agreemg to such terms and conditions as the Board of Directors deﬁ:rmmes to be appropriate in
the circumstances,

Section 5.12 Lepend. All certificates representing shares of Capital Stock of the
Corporation shall bear & legend referencing the restrictions on ownership aud fransfer as set forth
in thege Articles, The form and content of such legend shall he detmmned by the Board of
Directors.

Section 5,13 Temmination of REIT Status, The Board of Directors may revoke
the Corporation’s clection of REIT siatus as provided in Section 836(g)(2) of the Code if, in its
disoretion, the qualification of the Corporation a5 a REIT is no longer in the best interesis of the
Corporation. Notwithstanding any such revocaiion or other termination of REIT status, the

|
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provisions of this Article § shall remain in effect unless amended pursuant to the provisions of
Articla 10,

Section 5.14 [Intentionally omitied,]

{

Section 5.15 Severability. If any provision of this Article or any application of
any such provision is determined to be jnvalid by auy federal or state couri having jurisdiction
over the issues, the validity of the remaining provisions shail not be affected and the application
of auch provisiong shall be affected anly to the extent necessary {o comply with the
determination of such court. ﬁ

Section 5.16 New York Stock Bxchange Transactions. Nothing in this Article 5

shiall preclude the sctilement of any transaction entered into through the facilities of the New
York Stock Exchangs.”

;
Article 7.2 of our Restated Articles of Incorporation is amended in its
entirety to read as follows: '

Section 7.2. Clasgificgtion. The term of office of eagh dirsctor who was elected
before the 2004 annusl meeting of shareholders shall expire at the 2005 annual meeting or until
bis or her successer iz elected and qualifies. The term of office of each director slected at or
after the 2004 annual meeting of shareholders shall expire at the next annual meeting of
shiareholders thereafier or wntil his or her suecessor is elected and qualifies.

IN WITNESS WHEREOF, the undersigned Senior Vice President of this corporation has
executed these Articles of Amendment this9/day of August, 2004.

sc /p—"“"'# N

isn Palmer, S@ior Yiee President

H
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