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Fax Audit No. H0700021365G

RESTATED ARTICLES OF INCORPORATION
OF
REGENCY CENTERS CORPORATION

This corporation was incorporated on July 8, 1993, effective July 9, 1993, under the name
Regency Realty Corporation. Pursuant to Sections 607.1002 and 607.1007, Florida Business Corporation
Act, amended and restaved Articles of Incorporation were approved at a meeting of the directors of this
corporation on July 31, 2007. The Restated Articles of Incorporation were adopted by the directors to:

(i) incorporate previously filed amendments;

(ii) cancel the designation of the following series of preferred stock, no
shares of which have ever been issued and with respect to which the corporation's
obligation to issue shares has terminated:

8.75% Series B Cumulative Redeemable Preferred Stack;
9.0% Seriezs C Cumnlative Redeemable Preferred Stock;
8.75% Series E Cumulative Redesmable Preferred Stock; and
B.75% Series F Cumulative Redeemable Preferred Stock:

(i1i) delete references to the 8,75% Series B, 9.0% Series C, 8.75% Series
E and 8.75% Serics F Cumulative Redeemable Preferred Stock from the
definition of Parity Preferred Stock; and

(iv) omit other items of historical interest only.

None of the amendments adversely affect the rights or preferences of the
holders of outstanding shares of any class or series. Accordingly, shareholder
approval was not required.

ARTICLE ]

e,
NAME AND ADDRESS j— g‘! =1
- ~
L 1w
Section 1.1 Name. The name of the eorporation is Regency Centers Corporation g =

17 [d I}
Corporation™). >

AN}
~7
Section 1.2 Addrees of Pringipal Offics. The address of the principal office of tht - ¢
Corporation is One Independent Drive, Suite 114, Jacksonville, Florida 32202. = m
2T
~

ARTICLE 2 . S =
DURATION
Section 2.1 Duration. The Carporation shall exist perpetually.

ARTICLE 3
PURPOSES

Scetion 3.1 Purposes. This corporation is organized for the purpose of transacting any or all
lawful business permitted under the laws of the United States and of the State of Florida.

JAGK_269390.6
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ARTICLE 4
CAPITAL STOCK

Section 4.1 Authorized Capital. The maximum number of shares of stock which the
Corporation is authorized to have outstanding at any one time is one hundred ninety million
(190,000,000) shares (the “Capital Stock™) divided into classes as follows:

(a) Thirty million (36,000,000) shares of preferred stock having a par value of $0.01
per share (the “Preferred Stock™), and which may be issued in one or mote ¢lasses or serles as
further described in Section 4.2; and

(b) One hundred fifty million (150,000,000) shares of voting common stock having a
par value of $0.01 per share (the “Common Stock™); and

(c) Ten million (10,000,000) shares of common stock having a par value of $0.01
per share (the “*Special Common Stock™) and which may be issued in one or more classes or
series as further described in Section 4.4.

All guch shares ghall be issucd fully paid and nonasscsseble,

Section 4.2 Preferred Stock. The Board of Directors is authornized to provide for the issuance
of the Preferred Stock in one or more classes and in one or more series within a class and, by filing the
appropriate Articles of Amendment with the Secretary of State of Florida which shall be effective without
shareholder action, is authorized to establish the number of shares to be included in each class and each
series and the preferences, limitations and relative rights of cach class and each series. Such preferences
must include the preferential right to receive distributions of dividends or the preferential right to receive
distributions of assets upon the dissolution of the Corporation before shares of Commeon Stock are entitled
to receive such distributions.

Section 4.3 Voting Common Stock. Holders of Voting Common Stock are entitled to one
vote per ghare on al! matters required by Flotida law to be approved by the shareholders. Subject 1o the
righte of any outsianding classes or gerler of Preferred Stock having preferential dividend rights, holders
of Common Stock are entitled to such dividends a5 may be declared by the Board of Directors out of
funds lawfully available therefor. Upon the dissolution of the Corporation, holders of Common Stock are
entitled to receive, pro rata in accordance with the number of shares owned by each, the net assets of the
Corporation remaining after the holders of any outstanding classes or series of Preferred Stock having
preferential rights to such assets have received the distributions to which they are entitled.

Section 4.4 Special Common Stock. The Baard of Directors {s authorized to provide for the
issuance of the Special Common Stock in one or more classes and in one or more series within a class
and, by filing the appropriate Articles of Amendment with the Secretary of State of Florida which shall be
effective without sharcholder action, is authorized to establish the number of shares to be included in cach
class and cach series and the limitations and relative rights of each class and each geries. Each clasgs or
series of Special Common Stock (1) shall bear dividends, pari passu with dividends on the Common
Stock, in such amount as the Board of Dircetors shall determine, (2) shall vote together with the Common
Stock, and not separately as & class except where otherwise required by law, on all matters on which the
Common Stock is entitled to vote, unless the Board of Directors determines that any such class or series
shall have limited voting rights or shal) not be entitled to vote cxcopt a3 otherwise required by law, (3)
may be convertible or redeemable on such terms as the Board of Directors may determine, and (4) may
have such other relative rights and limitations as the Board of Directors is allowed by law to determine.

2
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ARTICLE 5
REIT PROVISIONS
Section 5.1 Pefinitions. For the purposes of this Article 5, the following terms shall have the

Tollowing meanings;

JACK_389390.8

(a) “Acquire” shall mean the acquisition of Beneficial Ownership of sharcs of
Capital Stock by any means including, without limitation, acquisition pursuant to the exercise of
any option, warrant, pledge or other security interest or similar right to aceuire shares, but shall
ot include the acquisition of any such rights, unless, as a result, the acquirer would be considered
a Beneficial Owner as defined below. The term “‘Acquisition” shall have the correlative meaning,

) “Actual Owner” shall mean, with respect to any Capital Stock, that Pergon who is
tequired to include in its gross income any dividends paid with respect to uch Capital Stock.

{c) “Beneflictal Ownership” shall mean ownership of Capital Stock by a Person who
would be treated as an owner of such shares of Capital Stock, either directly or indirectly, under
Section 342(a)(2} of the Code, taking into account for this purpose (i) constructive ownership
determincd under Section 544 of the Code, as modified by Section 856(h)(1}RB) of the Cods
{except where expressly provided otharwise); and (ii) any future amendment to the Code which
has the effect of modifying the ownership rules under Section 542(a)(2) of the Code. The terms
“Beneficial Owner,” *Beneficially Owns” and “Beneficially Owned” shall have the correlative
meanings.

(d) “Code"” shall mean the Internal Revenue Code of 1986, as amended. In the event
of any future amettdments o the Code involving the renumbering of Code sections, the Board of
Directors may, in its sole discretion, determine that any reference to a Code section herein shall
mean the successor Code section pursuant to such amendment.

(e) “Constructive Ownership” shall mean ownership of Capital Stock by a Person
who would be treated as an owner of such Capita! Stock, either directly or constructively, through
the application of Section 318 of the Code, 85 modified by Scction 356(d)(5) of the Code. The
terms “Constructive Owner’, “Constructively Owns” and “Constructively Owned” shall have the
correlative meanings,

(H “Existing Holder"” shall mean any of The Regenoy Group, Inc., MEP, Ltd., and
The Regency Group I, Ltd. (and any Person who is a Beneficial Owner of Capital Stock as a
result of attribution of the Beneficial Ownership from any of the Persons previously identificd)
who at the opening of business on the date after the Initial Public Offcring wag the Beneficial
Owner of Capital Stock in excess of the Ownership Limit; and any Person who Acquires
Beneficial Ownership from another Existing Holder, except by Acquisition on the open market,
50 long as, but only so long as, such Person Beneficially Owns Capital Stock in excess of the
Ownmership Limit.

() “Existing Holder Limit"” for an Existing Holder shall mean, initially, the
percentage by value of the outstanding Capital Stock Beneficially Owned by such Existing
Holder at the opening of business on the date after the Initial Public Offering, and after any
adjustment pursuant to Scetion 5.8 hereof, shall mean such percentage of the sutstanding Capital
Stock as so adjusted; provided, however, that the Existing Holder Limit shell not be a percentage
which is less than the Owrership Limit or in excess of 9.8%. Beginning with the date after the
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Initial Public Offering, the Secretary of the Corporation shall maintain and, upon request, make
avgilable to cach Existing Holder, a schedile which sets forth the then current Existing Holder
Limits for each Existing Holder.

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

(i) [Intentionally omitted.}

()] “Ownership Limit™ shall initially mean 7% by value of the outstanding Capital
Stock of the Corporation, and after any adjustment as set forth in Section 5.9, shall mean such
greater percentage (but not greater than 9.8%) by value of the outstanding Capital Stock as so
adjusted,

(k) “Person” shall mean an individual, corporation, parinership, ¢state, trust
(including a trust qualified under Section 401(a) or 501(c)(17) of the Code), a portion of a trust
permanently set aside for or to be used exclusively for the purposes described in Section 642(c) of
the Code, association, private foundation within the meaning of Section 50¢(a) of the Code, joint
stock company or other entity, and alsc includes a group as that term is usex for purposes of
Section 13(d)(3) of the Seeuritics 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, provided
that ownership of Capital Stock by such underwriter would not result in the Corporation being
“closely held” within the meaning of Section 856(h) of the Code and would not otherwise result
in the Corporation failing to quality as a REIT.

)] “REIT" shall mean a real estate investment trust under Section 856 of the Code.

(m) ‘“Redemption Price” shall mean the lower of (i) the price paid by the transferee
from whom shares are being redeemed and (i) the average of the last reparted sales price, regular
way, on the New York Stock Exchange 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 Exchange, the average
of the last reported gales prices, regular way, of such ¢lass of Capital Stock (or, if sales prices,
regular way, ere not reported, the average of the closing bid and asked prices) on the ten trading
days immediately preceding the relevant date as reported on any exchange or quotation system
ovet which the Capital Stock may be traded, or if such class of Capital Stock is not then traded
over any exchangs or quotation system, then the price deétermined in good faith by the Board of
Directors of the Corporation as the fair market value of such class of Capital Stock on the
relevant date.

(n) “Related Tenant Owner” shall mean any Constructive Owner who also owns,
directly or indirectly, an interest in 2 Tenant, which interest ig equal to or greater than (i) 10% of
the combined voting power of all classes of stock of such Tenant, (if) 10% of the total number of
shares of all classes of stock of such Tenant, or {iit) if such Tenant is not & corporation, 10% of
the asscts or net profits of such Tenant.

(o) “Related Tenant Limit” shall mean 9.8% by value of the outstanding Capital
Stock of the Corporation.

Fax Audit No. H07000213650
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(4] “Restriction Terminaton Date” shall mean the first dzy after the date of the
Initial Public Offering on which the Corporation determines pursuant to Section $.13 that it is no
longer in the best interest of the Corporation to attempt to, or continue to, qualify ag a REIT,

)] [ntentionally omitied.]
¢5)] [Intentionally omitted.}
(s) [Intentionally omitted.]
{t {Intentionally omitted. ]

{w) “Tenant” shall mean any tenant of (i) the Corporation, (if) a subsidiary of the
Corporation which iz deemed to be a “qualified REIT subsidiary™ under Section 856(i)(2) of the
Code, or (iii) a partnership in which the Corporation or one or more of its qualified REIT
subsidiarles {5 a partoer.

) “Transfer” shall mean any sale, transfer, gift, assignment, devise, or cther
disposition of Capital Stock or the right to vote or receive dividends on Capital Stock (including
(i) the granting of any option or entering into any agreement for the sale, transfer or other
dispoasition of Capital Stock or the right to vote or receive dividenda on the Capital Stock or (ii)
the sale, transfer, assignment or other disposition or grant of any securities or rights convertible or
cxchangeable for Capital Stock), whether voluntarily or involuntarily, whether of record or
Beneficially, and whether by operation of law or otherwise; provided, however, that any bona
JSide pledge of Capital Stock shall not be deemed a Transfer until such time as the pledgee effiscts
an actual change in ownership of the pledged shares of Capital Stock.

Section 5.2 Restrictions on Trapsfer. Except as provided in Sections 5.11 and 5.16, during

the period commencing at the Initial Public Offering:

JACK _269390.6

(a) No Person (other than an Existing Holder) shall Beneficially Own Capital Stock
in excess of the Ownership Limit, and no Existing Holder shall Beneficially Own Capital Stock in
excess of the Existing Holder Limit for such Existing Holder,

(b) No Person shall Constructively Own Capital Stock in excess of the Related
Tenant Limit for more than thisty (30) days following the date such Person becomes a Related
Tenant Qwner,

() Any Transfer that, if effeetive, would result in any Person (other than an Existing
Holder) Beneficially Owning Capital Stock in excess of the Cwnership Limit ahall be void ab
initig as to the Transfer of such Capital Stock which would be otherwise Beneficially Owned by
such Person in excess of the Ownership Limit, and the intended transferee shall Acquire no rights
in such Capital Stock.

(&) Any Transfer that, if effective, would resull in any Existing Holder Beneficially
Dwning Capital Stock in excess of the applicable Bxisting Holder Limit shall be void gb initio as
to the Transfer of such Capital Stock which would be otherwise Beneficially Owned by such
Existing Holder in excess of the applicable Existing Holder Limit, and such Existing Holder shall
Acquire no rights in such Capital Stock.

(e} [Intentionally omitted. ]

Fax Audit No. H07000213650
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(43 Any Transfer that, if effective, would result in any Related Tenant Owner
Constructively Owning Capital Stock in excess of the Related Tenant Limit shall be void gb initio
as to the Transfer of such Capital Stock which would be otherwise Constructively Owned by such
Related Tenant Owner in excess of the Related Tenant Limit, and the intended transferee shall
Acquire no rights in such Capital Stock.

(®) Any Transfer that, if effective, wonld result in the Capital Stock being
beneficially owned by less than 100 Persons (within the meaning of Section 856(a}(5) of the
Code) shall be void gh initio as to the Transfer of such Capital Stock which would be otherwise
beneficially owned by ihe transferoe, and the intended transferee shall Acquire no rights in such
Capital Stock.

(h) Any Transfer that, if effective, would result in the Corporation being “closely
held” within the meaning of Section 856(h) of the Code shell be void ab initio as to the portion of
any Transfer of the Capital Stock which would cause the Corporation to be “closely held” within
the meaning of Section 856(h) of the Code, and the intended transferee shall Acquire no rights in
such Capital Stock,

() Aty other Transfer that, if effective, would result in the disqualification of the
Corporation s a REIT by virtue of actusal, Beneficial or Constructive Ownership of Capital Stock
shall be void ab initig as to such portion of the Transfer resulting in the disqualification, and the
intended transferee shall Acquire no rights in such Capital Stock.

Section 5.3 Remedies for Breach.

(2) If the Board of Directors or a committee thereof shall at any time determine in
good faith that a Transfer has taken place that falls within the scope of Seetion 5.2 or that a
Person intends to Acquire Beneflcial Ownership 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 a committee thercof shall take such action as it or they deem advisable to refuse to
give effect to or to prevent such Transfer, including, but not limited to, refusing to give effect to
such Transfer on the beoks of the Corporation or instituting proceedings to enjoin such Transfer,
subject, howevet, in all cases to the provisions of Section 5.16.

® Without limitation to Section 5.2 and Section 5.3(a), any purported transferee of
shares Acquired in viclation of Section 5.2 and any Person retaining shares in violation of Sestion
5.2(b) shall be deemed to have acted as agent on behalf of the Corporation it holding those shares
acquired or retained in violation of Secticn 5,2 and shall be deemed to hold such shares in trust on
behalf of and for the benefit of the Corporation. Such shares shall be deemed a separate class of
stock until such time as the shares are sold or redeemed as 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 vole such shares, Such holder shall have no claim, cause of action or any
other recourse whatsoever against any transferor of shares Acquired in violation of Section 5.2
The holder’s sole right with respect to such shares shall be to receive, at the Corporation’s sole
and absolute discretion, either (i) consideration for such shares upon the resale of the shares as
directed by the Corporation pursuant to Section 5.3(c) or (ii} the Redemption Price pursuant to
Seciion 5.3(¢). 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.

() The Board of Directors shell, within gix months after recejving notice of a
Transfer or Acquisition that vinlates Section 5.2 or a retention of shareg in violation of Section
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5.2(1), either (in its sole and absolute discretion, subject to the requirements of Florida law
applicable to redemption} (i) direct the holder of such shares to sell all shares held in trust for the
Corporation pursuant to Section 5.3(h) for cash in such manner as the Board of Directors directs
or (ii) redecem such shares for the Redemption Price in cash on such date within such six month
period as the Board of Directors may determine. If the Board of Directors directs the holder to
sell the shares, the holder shall receive such proceeds as the trustee for the Corporation and pay
the Corporation out of the procecds of such sale (i) all cxpenses incurred by the Corporation in
connection with such sale, plus (ii) any remaining amount of such proceeds that exeeeds the
amount paid by the holder for the shares, and the holder shall be entitled to retain only the amount
of such proceeds in excess of the amount reguircd to be paid to the Corporation.

Section 5.4 Nuotige of Restricted Transfer. Any Person who Acquires, attempts or intends to
Acquire, or retains sharcs in violation of Scction 5.2 shall immediately give written notice to the
Comoration of such event and shall provide to the Corporation such other information as the Corporation
may request in order to determine the effeet, if any, of such Transfer, attempted or intended Transfer, or

retentiott, on the Corporation’s status as a REIT.

Section 5.5 Qwners Required to Provide Infortmation. From the dale of the Initial Public
Offering and prior to the Restriction Termination Date:

{a) Every shareholder of record of more than 5% by value (or such Jower percentage
as required by the Code or the regulatiots promulgated thereunder) of the outstanding Capital
Stack of the Corporation shall, within 30 days after December 31 of each year, give written notice
to the Corporation stating the name and address of such record shareholder, the number and class
of shares of Capital Siock 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 nominee for another Person, which Person is required to include in its gross
income the dividends reeeived on such Capital Stock {(an “Actual Owner™), shall give written
notice to the Corporation stating the name and address of such Actual Owner and the number and
class of shares of such Actual Owner with respect to which the shareholder of record is nominee.
Each such shareholder of record shall provide to the Corporation such additional information a8
the Corporation may request in order to determine the effect, if any, of such Beneficial
Owmership on the Corporation’s status as a REIT,

{b) Every Actual Owner of more than 5% by value (or such lower percentage as
required by the Code or Regulations promulgated thereunder) of the outstanding Capital Stock of
the Corporation who is not a sharehotder of record of the Corporation, shall within 30 days after
December 31 of each year, give written notice to the Corporation stating the name and address of
such Actual Owaer, the number and class of shares Beneficially Owned, and a description of how
such shares are held.

(c) Each Person who is a Beneficial Owner of Capital Stock and each Person
(including the shareholder of record) who is helding Capital Stock for a Beneficial Owner shall
provide to the Corporation such information as the Corporation may request, in good faith, in
order to determine the Corporation’s status as a REIT.

(d) Nothing in this Section 5.5 or any request pursuant hereto shall be deemed to
waive any limitation in Section 5.2

Section 5.6 Remedies Not Limited. Except as provided in Section 5.15, nothing contained in
this Article shall limit the authority of the Board of Directors to take such other action as it deems

i
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necessary or advisable to protect the Corporation and the interests of its sharcholders in preserving the
Corporation’s status as a REIT.

Section 5.7 Ambiguity. Inthe case of an ambiguity in the application of any of the
provisione of this ARTICLE 5, including without limitation any definition contained in Scetion 5.1 and
any determination of Beneficial Ownership, the Board of Directors in its sole discretion shall have the
power 1o determine the application of the provisions of this ARTICLE 5 with respect to any situation
based on the faots known to it.

Section 5.8  Modification of Existing Holder Limits. Subject to the provisions of Section
5.10, the Existing Holder Limits may or shall, a3 provided below, be modified as follows:

(a) Any Existing Hotder may Transfer Capital Stock to another Person, and, so long
a3 such Transfer is not on the open market, any such Transfer will decrease the Existing Holder
Limit for such transferor (but not below the Ownership Limit) and increase the Existing Holder
Limit for such transferse by the percentage of the outstanding Capital Stock so transferred, The
transferor Existing Holder shall give the Board of Directors of the Corporation prompt written
notice of any such transfer. Any Transfer by an Existing Holder on the open market shall nefther
reduce its Existing Holder Limit nor increase the Ownership Limit or Existing Holder Limit of
the transferee.

®) Any grant of Capital Stock or a stock option pursuant to any benefit plan for
directors or employees shall increase the Existing Holder Limit for the affected Existing Holder
to the maximum extent possible under Section 5.10 to permit the Beneficial Ownership of the
Capita) Stock granted or issuable under such employee benefit plan.

(¢ - The Board of Directors may reduce the Existing Holder Limit of any Exlstmg
Holder, with the written congent of such Existing Holder, after any Transfer pmmtted in this
Article 5 by such Existing Holder on the open market.

(d) Any Capital Stock issued to an Existing Holder pursuant to a dividend
reinvestment plan adopted by the Corporation shall increase the Existing Holder Limit for the
Existing Holder to the maximurm extent possible under Section 5,10 to permit the Beneficial
Ovwnership of such Capital Stock,

O] Any Capital Stock issued to an Existing Holder In exchange for the contribotion
or sale to the Corporation of real property, including Capital Stock issued pursuant to an “cam-
out” provision in cormection with any such sele, shall increase the Existing Holder Limit for the
Existing Holder to the maxitoum extent possible under Section 5.10 t¢ permit the Beneficial
Ownership of such Capital Stock. .

4] [Intentionally omiited ]

(22  The Board of Directors may reduce the Existing Holder Limit for any Existing
Holder after the lapse (without exercise} of an option described in Clause (b) of this Section 5.8
by the percentage of Capital Stock that the option, if exercised, would have represented, but it
either case no Existing Holder Limit shall be reduced to a percentage which is less than the
Ownership Limit.

Section 5.9 Modification of Ownership Limit. Subject to the limitations provided in Section
5.10, the Board of Directors may from time to time increase or decrcase the Ownership Limit; provided,

JACK_389380.8
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however, that any decrease may only be made prospectively as to subsequent holders {otherthan a
decrease as a result of a retroactive change in existing law that would require a decrease to retain REIT
status, in which case such decrease shall be effective immediately).

Section 5.10  Limitations on Modifications. Notwithstanding any other provision of this
Article 5;

(a) Neither the Cwnership Limit nor any Existing 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 ail of the then Existing Holders) could
Beneficially Own, in the aggregate, more than 49.5% by value of the outstanding Capital Stock.

) Prior to the modification of any Existing Holder Limit or Ownership Limit
pursuant to Scetion 5.8 or 5.9, the Boatd of Directors of the Corporation may require such
opinions of counsel, affidavits, undertakings or agreements as it may deem necessary or advisable
in order to determine or insure the Corporation’s status as a REIT.

(c) No Existing Holder Limit may be a percentage which is less than the Ownership
Limit.

{d} The Ownership Limit may not be increased to a percentage which is greater than
9.8%.

Section 5.11  Exceptions. The Board of Directors may, upon receipt of either a certified copy
of a ruling of the Intemal Revenue Service, an opinion of counse! satisfactory to the Board of Directors or
such other evidence ag the Beard of Directors deems appropriate, but shall in no case be required to,
exempt a Person (the “Exempted Holder') from the Ownership Limit, the Existing Holder Limit or the
Related Tenant Limit, as the casc may be, if the ruling or opinion concludes or the other evidence shows
{A) that no Person who is an individual as defined In Scction 542(a)(2) of the Code will, as the result of
the ownership of the shares by the Exempted Holder, be considered to have Bencficial Ownership 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 case of an exception of a Person from the Related Tenant Limit that the
exemption from the Related Tenant Limit would not cause the Corporation to fail to qualify as a REIT.
The Board of Directors may conditlon itg granting of a waiver on the Exempted Holder's agreeing to such
terms &nd conditions as the Board of Directors determines to be appropriate in the circumstances.

Section 5.12  Legend. All certificates representing shares of Capital Stock of the Corporation
shall bear a legend referencing the restrictions on ownership and transfor as set forth in these Asticles.
The form and content of such legend shall be determined by the Beard of Directors.

Section 513 Termination of REIT Status. The Board of Directors may revoke the
Corporation’s election of REIT status as provided in Section 856(g)(2) of the Code if, in its discretion, the
qualification of the Corporation 29 a REIT is no longer in the best interests of the Corporation.
Notwithstanding any such revocation or other termination of REIT status, the provisions of this Article 5
ghall remain in effect unless amended pursuant to the provisions of Article 10,

Sectign 5.14  Intentionally omitied.

Section 5.15  Sevemability. If any provision of this Article or any application of any such
provision is determined to be invalid by any federal or state coun having jurisdiction over the issues, the

JACK_3898390.6
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validity of the remaining provisions shall not be affected and the application of such provisions shall be
affected only to the extent necessary to comply with the determination of such caurt,

Section 5.16  New York Stock Exchanpe Transactions, Nething in this Article 5 shall preclude
the settlement of any transaction entered into through the facilities of the New York Stock Exchange.”

ARTICLE 6
REGISTERED OFFICE AND AGENT
Section 6.1 Name and Address. The street address of the registered office of the Corporation
is One Independent Drive, Suvite 1300, Jacksonville, Florida 32202, and the name of the registered agent
of this Corporation at that address is F & L. Corp.
ARTICLE?
DIRECTORS

Section 7.1 Number. The number of directors may be increased or diminished from time to
time by the bylaws, but shall never be more than fifteen (15) or less than three (3).

ARTICLE 8
BYLAWS
Section 8.1 Bylaws. The Bylaws may be amended or repealed from time to time by either
the Board of Directors or the shareholders, but the Board of Directors shall not alter, amend or repeal any
Byiaw adopted by the sharcholders if the shareholders specifically provide that the Bylaw is not subject to
amendment or repeal by the Board of Directors.
ARTICLE 9
INDEMNIFICATION
Section 9.1 Indemnification. The Board of Directors is hereby specifically authorized to
make provigion for indemnification of directors, officers, employees and agents to the fu)l extent
permitted by law.
ARTICLE 10
AMENDMENT
Section 1.1  Amendment. The Corporation reserves the right to amend or repeal any

provision contained in these Restated Articles of Incorporation, and any right conferred upon the
sharcholders is subjeet to this reservation,
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hristan Leavi tt, Sehior Vice President

ACCEPTANCE BY REGISTERED AGENT

Having been named to accept service of process for the above-stated corporation, at the place
designated in the above Articles of Incorporation, I hershy agree to act in this capacity, and T further agree
to comply with the provisions of all statutes relative to the proper and complete performancs of my duties.
1am familiar with and I accept the obligations of a registered agent.

F & L. CORPF,, Registered Agent

Qo v (el A

Charles V. Hedrick, Authotized Signatory

Date: @ém-}_g &4 2007
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ADDENDUM 1 TO ARTICLES OF INCORPORATION OF
REGENCY CENTERS CORPORATION
RESTATING THE DESIGNATING THE PREFERENCES, RIGHTS AND
LIMITATIONS OF 500,000 SHARES OF
SERIES D CUMULATIVE REDEEMABLE PREFERRED STOCK
$0.01 Par Value

Original Designation filed in. the Office of the Secretary of State of Florida on October 1, 1999 and
amended by amendment filed November 12, 2004,

Pursuant o Section 607.0602 of the Florida Business Corporation Act (“FBCA™),
Regency Realty Corporation, a Florida corporation (the “Corporation™), does herehy certify that:

FIRST:Pursuant to the authotity expressly vested in the Board of Directors of the Corporation by
Section 4.2 of the Amended and Restated Articles of Incorporation of the Corporation (the “Charter’)
and Section 607.0602 of the FBCA, the Board of Directors of the Corporation (the “Board of
Directors”), by resolutions duly adopted on August 23, 1999 and resolutions duly adopted by a
committee of the Board of Directors on September 29, 1999 classified 500,000 shares of the authorized
but unissued Preferred Stock par value $.01 per share (“Preferred Stock”) as a separate class of Preferred
Stock, authorized the issuance of a maximum of 500,000 shares of such class of Preferred Stock, set
certain of the preferences, conversion and other tights, voting powers, restrictions, limitations as tp
dividends, qualifications, terms and conditions of redemption and other terms and conditions of such class
of Preferred Stock, and pursuant to the powers contained in the Bylaws of the Corporation and the FBCA,
eppointed a committes (the “Committee™) of the Board of Directors and delegated to the Committee, to
the fullest extent permitted by the FBCA and the Charter and Bylaws of the Corporation, all powers of the
Board of Directors with respect to designating, and setting all other preferences, conversion and other
rights, voting powers, resirictions, limitations as to dividends and other distributions, qualifications and
terms and conditions of redemption of, such class of Preferred Stock determining the number of shares of
such class of Preferred Stock (not in excess of the aforesaid maximum number) to be issued and the
consideration and other terms and conditions upon which such shares of such class of Preferred Stock are
to be issued. Shareholder approval was not required under the Charter with respect to such designation,

SECOND: Pursuant to the authority conferred upon the Corumittee as aforesaid, the
Committee wnanimously adopted resolutions designating the aforesaid class of Preferred Stock as the
9.125% Series D Cumulative Redeemable Preferred Stock,” setting the preferences, conversion and other
rights, voting powers, restrictions, limitations as to dividends, qualifications, terms and conditions of
redemption and other terms and conditions of such 9.125% Series D Cumulative Redeemable Preferred
Stock (to the extent not set by the Board of Directors in the resolutions referred to in Article FIRST of
these Articles of Amendment) end authorizing the issaance of up to 500,000 shares of 9.125% Series D
Cumulative Redeemable Preferred Stock.

THIRD: By resolutions adopted on October 27, 2004, prior to the issuance of any of the
9.125% Series D Cumulative Redeemable Preferred Stock, the Board of Directors adopted an amendment
to the Designation changing the anmal distribution rate to 7.45% and changing all references to 9.125%
throughout the Designation to 7.45%.

FOURTH: The class of Preferred Stock of the Corporation created by the resolutions duly
adopted by the Board of Direstors of the Corporation and by the Committec and reforred to in Articlcs
FIRST and SECOND of this Restated Designation, and as amended by resolutions adopted by the Board
of Directors referred to in Article THIRD, shall have the following designation, number of shares,
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preferences, conversion and other rights, voting powers, restrictions and limitation as to dividends,
qualifications, terms and conditions of redemption and other terms and conditions:

Section 1. Designation and Number. A series of Preferred Stock, designated the #7.45%
Series D Cumulative Redeemable Preferred Stock™ (the *Series D Preferred Stock™) is hereby
established. The number of shares of Series D Preferred Stock shall be 500,000,

Section 2, Rank. The Series D Preferred Stock will, with respect to distributions and rights
upon voluntary or invohantary liquidation, winding-up or dissolution of the Corporation, rank senior to 21l
classes or series of Commaon Stock (as defined in the Charter) and to all classes or series of equity
securities of the Corporation now or hereafter authorized, issued or outstanding, other than any class or
series of aquity securities of the Corporation expressly designated as ranking on & parity with or senior to
the Scries T Preferred Stock as to distributions or rights upon voluntary or involuntary liquidation,
winding-up or dissolution of the Corporation or both. For purposes of these Articles of Amendment, the
term “Parity Preferred Stock™ shall be used to refer to any class or series of equity securities of the
Corporation now or hereafter authorized, issued or outstanding expressly designated by the Corporation to
rank on a parity with Series D Preferred Stock with respect to distributions or rights upon voluntary ot
involuntary liquidation, winding-up or dissolution of the Cotporation or both, as the context may require,
whether ot not the dividend rateg, dividend payment dates or redemption or liquidation prices per share or
conversion rights or exchange rights shall be different from thosc of the Series D Preferred Stock and
includes the Serdes A Cumulstive Redeemable Preferred Stock, the Series B Cumulative Redeemable
Preferred Stock, the Series C Cumulative Redeemable Preferred Stack, the Series 1 Cumulative
Convertible Redeemable Preferred Stock and the Series 2 Cumulative Convertible Redeemable Preferred
Stock of the Corporation. The term “equity securities™ does not include debt securities, which will rank
senior 1o the Series D Preferred Stock prior to conversion.

Seetion 3. Distributions.
(a) Payment of Distributions. Subject to the rights of helders of Parity Preferred

Stock as to the payment of distributions and holders of equity securities issued after the date hereof in
accordance herewith ranking senior 1o the Series D Preferred Stock as to payment of distributions, holders
of Series D Prefarred Stock shall be entitled lo receive, when, as and if declared by the Board of Directors
of the Corporation, out of finds legally available for the payment of distributions, cumulative cash
distributions at the rate per annum of 7.45% of the $100.00 liquidation preference per share of Series D
Preferred Stock. Such distributions shall be cumulative, shall accrue from the original date of issuance
and will be payable in cash {A) quarterly (such quatterly periods for purposes of payment and accrmal will
be the quarterly periods ending on the dates specified in this sentenee) in arrears, on or hefore March 31,
June 30, September 30 and December 31 of each year commencing on the first of such dates to oceur
after the original date of issuance and, (B) in the event of a redemption, on the redemption date (each a
“Preferred Stock Distribution Payment Date™). The amount of the distribution payable for any period
will be computed on the basis of 4 360-day year of twelve 30-day months and for any period shorter than
a full quarterly period for which distributions are computed, the amount of the distribution payabie will be
computed on the basis of the ratio of the acmal number of days elapsed in such period to ninety (90) days.
If any date on which distributions are to be made on the Series D Preferred Stock is not a Business Day
(as defined herein), then payment of the distribution to be made on such date will be made on the next
succeeding day that is a Business Day (and without any interest or other payment in respect of any such
delay) except that, If such Business Day is in the next succeeding calendar year, such payment shall be
made on the immediately preceding Business Day, in each case with the same force and effect as if made
on such date, Distributions on the Serles I Preferred Stock will be made to the holders of record of the
Series D Preferred Stock on the relevant record dates to be fixed by the Board of Dircetors of the
Corporation, which record dates shall be not less than 10 days and not more than 30 Business Days prior
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to the relevant Preferred Stock Distribution Payment Date (each a “Distribution Record Date”).
Notwithstanding anything to the contrary set forth herein, cach share of Series D Preferred Stock shall
also continue to accrue all acerued and unpaid distributions, whether or not declared, up to the exchange
datc on any Series D Preferred Unit (a3 defined in the Third Amended and Restated Apreement of
Limited Partnership of Regency Centers, L.P., dated as September 1, 1999 ag amended by Amendment
No. 1 to the Third Amended and Restated Agreement of Limited Partnership of Operating Partnership,
dated as of September 3, 1999, Amendment No. 2 to the Third Amended and Restated Agreement of
Limited Partmership of Operating Parinership, dated as of September 3, 1999 and that certain Third
Amendment to Third Amended and Restated Agreement of Limited Parinership dated as of September
29, 1999 (as mmended the “Partnership Agreement'™) validly exchanged into such sharc of Series D
Preferred Stock in accordance with the provisions of such Partnership Agreement.

The term “Business IJay” shal) mean each day, other than a Saturday or 2 Sunday, which
is not a day on which banking institutions in New York, New York arc authorized or required by law,
regulation or executive order to close.

Limitation on Digtributions. No disiribution on the Series D Preferred Stock
shall be declared or paid or set apart for payment by the Corporation at such time as the terms and
provisions of any agreement of the Corporation (other than any agresmeant with a holder or affiliate of
holder of Capital Stock of the Corperation) relating to its indebtedness, prohibit such declaretion,
payment or sétting apart for payment or provide that such declaration, payment or setting apart for
payment would constitute a breach thereof or a default thereunder, or if such declaration, payment or
setting apart for payment shall be restricted or prohibited by law. Nothing in this Section 3(b) shall be
deemed to modify or in any manner limit the pravisions of Section 3(¢) and 3(d).

(c) Bistributions Cumulative. Distributions on the Series D Preferred Stock will
secrue whether or not the terms and provisions of any agreement of the Corporation, including any
agreement relating to its indebtedness at any time prohibit the current payment of distributions, whether
or not the Corporation has eamninps, whether or not there are funds legally available for the payment of
such distributions and whether or not such distributions are authorized or declared. Acerued but unpaid
distributions on the Series D Preferred Stock will accumulate as of the Preferred Stock Distribution
Payment Date on which they first become payable. Distributions on account of arrears for any past
distribution periods may be declared and paid at any time, without reference to a regular Preferred Stock
Distribution Payment Date 1o holders of record of the Series D Preferred Stock on the record date fined by
the Board of Directors which date shall be not less than 10 days and not more than 30 Business Days
prior to the payment date. Accumulatzd and unpaid distributions will not bear interest.

(d) Priority as to Distributions,

o So long as any Series D Preferred Stock is outstanding, no digtribution of
cash or other property shall be authorized, declared, paid or set apart for payment o or with
respect to any class or scries of Common Stock or any class or serics of other stock of the
Corporation ranking junior to the Series D Preferred Stock as to the payment of distributions
(such Common Stock or other junior stock, collectively, “Junior Stock™), nor shall any cash or
other property be set aside for or applied to the purchase, redemption or other acquisition for
consideration of any Series D Preferred Stock, any Parity Preferred Stock with respest to
distributions or any Junlor Stock, unless, in cach case, all distributions accumulated on all Series
D Preferred Stock and 2ll classcs and series of outstanding Parity Preferred Stock with respect to
distributions have been paid in full. Without Hmiting Section &(b) hereat, the foregoing sentence
will not prohibit (i) distributions payable solely in shares of Junior Stock, (if) the conversion of
Tunior Stock or Parity Preferred Stock into Junier Stock, and (iii) purchases by the Corporation of
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such Series D Preferred Stock or Parity Preferred Stock or Junior Stock pursuant to Article 5 of
the Charter to the extent required to preserve the Corporation’s status as a real estate investment
trust.

(i) So long as distributions have not been paid in fill (or a sum sufficient for
such full payment is not irrevocebly deposited in trust for payment) upon the Series D Preferred
Stock, all distributions authorized and declared on the Serics D Preferred Stock and all classes or
series of outstanding Parity Preferred Stock with respect to distributions shal! be authorized and
declared 5o that the amount of distributions authorized and declared per share of Series D
Preferred Stock and such other clagses or series of Parity Preferred Stock shall in all cases bear to
each other the same ratio that accrued distributions per share on the Series D Preferred Stock and
such other classes or series of Parity Preferred Stock (which shall not include any accumulation in
respect of unpaid distributions for prier distribution periods if such class or series of Parity
Preferred Stock do not have cumulative distribution rights) bear to each other.

{e) Mﬂhﬂ_&gm& Holders of Series D Preferred Stock shall not be entitled to
any distributions, whether payable in cash, other property or otherwise, in excess of the full cumulative
distributions described herein,

Scetion 4, Liquidation Preference.

() Payment of Liquidating Distributions. Subject to the rights of holders of Parity
Preferred Stock with respect to rights upon any veluntary or involuntary liquidation, dissolution or
winding-up of the Corporation and subject to equity securities ranking senior to the Series D Preferred
Stock with respect to rights upon any veluntary or involuntary liquidation, dissolution or winding-up of
the Corporation, the holders of Series D Preferred Stock shall be entitled to receive out of the assets of the
Corporation legally available for distribution or the proceeds thereof, after payrent or provision for debts
and other liabilities of the Corporations, but before any payment or distributions of the asscts shall be made
to holders of Common Stock or any other class or series of shares of the Corporation that ranks junior to
the Series D Preferred Stock as to rights upon liquidation, dissclution or winding-up of the Corporation,
an amount equal to the sum of (i} a liguidation preference of $100 per share of Serias D Preferred Stock,
and (ii) an amount equal o any accumulated and unpaid distributions thereon, whether or not declared, to
the date of payment. In the cvent that, upon such voluntary or invotuatary liquidation, dissolution or
winding-up, there are insufficient assets to permit full payment of liquidating distributions to the holders
of Series D Preferred Stock and any Parity Preferred Stock as to rights upon liquidation, dissolution or
winding-up of the Corporation, all payments of liquidating distributions on the Series D Preferred Stock
and such Parity Preferred Stock shall be made so that the payments on the Series D Preferred Stock and
such Parity Preferred Stock shall in all cases bear to each other the same ratio that the respective rights of
the Serieg D Preferred Stock and such other Parity Preferred Stock (which shall not include any
sccumulation in respect of unpsid distributions for prior distribution periods if such Parity Preferred
Stock do not have cumulative distribution rights) upon liquidation, dissclution or winding-up of the
Corporation bear 1o each other.

()] Noticz. Written notlee of any such voluntary or inveluntary liquidation,
dissolution or winding-up of the Corporation, stating the payment date or dates when, and the place or
places where, the amounts distributable in such circumstances shall be payable, shall be given by (i) fax
and (ii) by first class mail, postage pre-paid, not less then 30 and not more than 60 days prior to the
payment date stated therein, to each record holder of the Series ID Preferred Stock at the respective
addresses of such holders as the same shall appear on the share transfer records of the Corporation.
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(c) Ng Further Rights. After payment of the full amount of the Jiquidating
distributions to which they are entitled, the holders of Series D Preferred Stock will have no right or claim
to any of the remaining assets of the Corporation.

(d) Consolidation, Merger or Certain Other Transactions. The voluntary sale,
conveyance, lease, exchange or transfer (for cash, shares of stock, securities or other consideration) of all

or substantjally all of the property or assets of the Corporation to, or the consolidation or merger or other
business combination of the Corporation with or into, any corporation, trust or other entity (or of any
corporation, trust or other entity with or into the Corporation) shall not be deemed to constitute a
liquidation, dissolution or winding-up of the Corporation.

(c) Permissible Distributions. In determining whether a distribution (other than upon
voluntary liguidation) by dividend, redemption or other acquisition of shares of stock of the Corporation
or otherwige i3 permitted under the FBCA, no effect shall be given to amounts that would be needed, if
the Corporation were to be dissolved at the time of the distribution, to satisfy the preferential rights upon
dissolution of holders of shares of stock of the Corporation whose preferential rights upon dissolution are
superior to those receiving the distribution.

Section 5. Optional Redemption,

(2) Right of Optional Redemntion. The Series D Preferred Stock may not be
redccmed prior to September 29, 2004, On or after such date, the Corporation shall have the right to

redeem the Series D Preferred Stock, in whole or in part, at any time or from time to time, upon not less
than 30 nor more than 60 days' written notice, at a redemption price, payable in cash, equal o $100 per
share of Series D Preferred Stock phis accumulated and unpaid distritmtions, whether or nor declared, to
the date of redemption. If fewer than all of the outstanding shares of Series I Preferred Stock are to be
redeemed, the shares of Series I Preferred Stock to be redecmed shall be selected pro rata (as nearly ag
practicable without creating fractional units).

(b) Limitation on Redemption.

(D The redemption price of the Series D Preferred Stock (other than the
portion thereof consisting of accumulated but unpaid distributions) will be payable solely out of
sale proceeds of capital stock of the Corporation and from no other source. For purposes of the
preceding sentence, “capital stock™ means any equity securities {including Coramon Stook and
Preferred Stook), sharss, participation or dther ownership interests (however designated) and any
rights (other than debt sceurities convertible into or exchangeable for equity sccurities) or options
to purchase any of the foregoing.

(ii) The Corporation may not redeem fewer than all of the outstanding shares
of Series D Preferred Stock unless all accumulated and unpaid distributions have been paid on all
Series I» Preferred Stock for all quarterly distribution periods terminating on or prior to the date
of redemption.

(c) Procedures for Redemption.

(i) Netice of redemption will be (i) faxed, and (ii) mailed by the
Corporation, postage prepaid, not less than 30 nor more than 6¢ days prior to the redemption date,
addressed to the reapective holders of record of the Serics D Preferred Stock to be redeemed at
their respective addresses as they appear on the transfer records of the Corporation, No failure to
give or defect in such netice shall affect the validity of the proceedings for the redemption of any®
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Series D Preferred Stock except as to the holder 1o whom such notice was defective or not given.
In addition to any information required by law or by the applicable rules of any exchange upon
which the Series D Preferred Stock may be listed or admitted to trading, cach such notice shall
state: (i) the redemption date, (i) the redemption prics, (ifi) the number of shares of Series D
Preferred Stock 1o be redeemed, (iv) the place or places where such shares of Series D Preferred
Stock are to be surrendered for payment of the redemption price, (v) that distributions on the
Series I Preferred Stock to be redeetmed will cease to accumulate on such redemption date and
(vi) that payment of the redemption price and any acoumulated and unpaid distributions will be
made upon presentation and surrender of such Series D Preferred Stock. If fewer than ell of the
ghares of Series D Preferred Stock held by any holder are to be redeemed, the notice mailed to
such holder shall also specify the number of shares of Series D Preferred Stock held by such
holder to be redeemed.

(ii) If the Corporation gives a notice of redemption in respect of Series D
Preferred Stock (which notice will be irrevocable) then, by 12:00 noon, New York City time, on
the redemption date, the Corporation will deposit irrevocably in trust for the benefit of the Series
D Preferred Stock being redesmed funds sufficient to pay the applicable redemption price, plus
any accumulated and unpaid distributions, whether or not declared, if any, on such shares to the
date fixed for redemption, without interest, and will give irrevocable instructions and authority 0
pay such redemption price and any accumulated and unpaid distributions, if any, on such sharcs
to the holders of the Series D Preferred Stock upon surrender of the cerdficate evidencing the
Series D Preferred Stock by such holders at the place designated in the notics of redemption. If
fewer than all Serics D Preferred Stock evidenced by any certificate is being redeemed, & new
certificate shall be issued upon surrender of the certificate ¢videncing all Series D Preferred
Stock, evidencing the unredeemed Series D Preferred Stock without cost to the holder thereof.
On and after the date of redemption, distributions will cease to accumulate on the Series D
Preferred Stock or portions thereof called for redemption, unless the Corporation defaults in the
payment thereof. If any date fixed for redemption of Serics D Preferred Stock is not a Business
Day, then payment of the redemption price payable on such date will be made on the next
succeeding day that is & Business Bay (and without any interest or other payment in respect of
any such delay) except that, if such Business Day falls in the next calendar year, such payment
will be made on the immecdiately preceding Business Day, in esch case with the same foree and
effect ag if made on such date fixed for redemption, [f payment of the redemption price or any
accumulated or unpaid distributions in respect of the Series D Preferred Stock is improperly
witltheld or refused and not paid by the Corporation, distributions on such Series D Preferred
Stock will continue to accumulate from the original redemption date to the date of payment, in
which case the actual payment date will be considered the date fixed for redcmption for purposes
of caleulating the applicable redemption price and any accumulated and unpaid distributions.

) Stamus of Redeemed Stock. Any Series D Preferred Stock that shall at any time
have been redeemed shall after such redemption, have the status of authorized but unissued Preferred
Stock, without designation as to class or series until such shares are once more designated as part ofa
particular class or series by the Board of Directors.
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Section 6.  Voting Rights.
() General. Holders of the Series D Preferrcd Stock will not have any voting rights,

except ag sot forth below.

JACK_369390.6

()] Rizht to Elect Directors,

() If at any time distributions shall be in arrears (which means that, ag to
any such quartcrly distributions, the same have not been paid in full) with respect to six (6) prior
quarterly digtribution periods (including quarterly periods on the Series D Preferred Units prior to
the exchange into Series D Preferred Stock), whether or not consccutive, and shall net have been
paidin full (2 “Ereferred Distribution Default™), the authorized numnber of members of the
Board of Directors shail automatically be increased by two and the holders of record of such
Series D Preferred Stock, voting together as a single class with the holders of each class ot series
of Parity Securities (a3 defined below), will be entitled to fill the vacancies so created by electing
two additional directors to serve on the Cotporation's Board of Directors (the “Preferred Stock
Directors™) at a special meeting called in accordance with Section 6(b)(1f) or at the next annual
meeting of stockholders, and at each subsequent annual meeting of stockholders or special
mecting held in place thereof, until all suck distributions in arrcars and distributions for the
current quarterly petiod on the Series D Preferred Stock and each such class or seties of Parity
Securities have been paid in full.

0] At any time when such voting rights shall have vested, a proper officer of
the Corporation shall call or cause to be called, upon written request of holders of record of at
least 10% of the outstanding shares of Scrics D Preferred Stock, a special meeting of the holders
of Series D Preferred Stock and all the series of Parity Prefarred Stock which are (i) on parity
with the Series I Preferred Stock both as to distributions and rights upon liquidation, dissolution
and winding up, (ii) with respect 10 Parity Preferred Stock outstanding as a result of an
acquisition of another corporation, on parity with the Series D Preferred Stock as to distributions
otily or with respect to distributions and rights upon liquidation, dissolution or winding up or (iif)
on parity with the Series D Preferred Stock as to distributions, but junicr as to rights upon
liquidation, dissclution and winding up, but if any such Parity Preferred Stock referred to in this
clause (iii) was issued for an amount less than its liquidation preference, the holders theraof shall
be entitled to one vote for each $25.00 of issuance price, in lieu of one vote for each $25.00 of
liquidation prefersnce, and upon which like voting tights have been conferred and arc exercisable
(collcetively, the “Parity Securities™) by mailing or causing to be mailed to such holders a notice
of such special meeting to be held not less than ten and not more than 45 days after the date such
notice is given. The record date for determining holders of the Parity Securitics entitled to notice
of and to vote at such special meeting will be the close of business on the third Business Day
preceding the day on which such notice is mailed. At any annua! or special meeting at which
Parity Securities are entitled to vote, all of the holders of the Parity Securities, by plurality vote,
voting together as a single class without regard to scrics will be entitled to elect two directors on
the basis of onc vote per $25.00 of liquidation preference to which such Parity Securities are
entitled by their terms (excluding amounts in respect of accumulated and unpaid dividends) and
not cumulatively. The holder or holders of the Parity Securities representing one-third of the total
voting powet of the Parity Securities then cutstanding, present in person or by proxy, wiil
constitute a quorum for the election of the Preferred Stock Directors except as otherwise provided
by law. Notice of all meetings at which holders of the Series D Preferred Stock shal) be entitled
to vote will be given to such holders at their addresses as they appear in the transfor records. At
any such meeting or adjournment thereof in the absence of a quorum, subject to the provisions of
any applicable law, the holders of the Parity Securities representing a majority of the voting
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power of the Parity Securities present in person ot by proxy shall have the power to adjourn the
meeting for the election of the Preferred Stock Directors, without notice other than an
announcement at the meeting, until a quorum is present, If 3 Preferred Distribution Default shall
terminate after the notice of an annual or special meeting has beent given but before such meeting
has been held, the Corporation shall, as soon as practicable after such termination, mail or canse
to be mailed notice ¢f such termination to holders of the Series D Preferred Stock that would have
been entitled to vote at such meeting. .

(iiiy Hand when all accumulated distributions and the distribution for the
current distribution petiod on the Serics D Preferred Stock shall have been paid in fitll or a sum
sufficient for such payment is irrevocably deposited in trust for payment, the holders of the Series
D Preferred Stock shall be divested of the voting rights set forth in Section 6(b) herein (subject to
revesting in the event of each and every Preferred Distribution Default) and, if all distributions in
arrcars and the distributions for the current distribution period have been paid in full or set aside
for payment in full on all other classes or series of Parity Securities upon which like voting rights
have been conferred and are exercisable, the torm and office of each Preferred Stock Director so
elected shall terminate. Any Preferred Stock Dircetor may be removed at any time with or
without cause by the vote of, and shall not be removed otherwise than by the vote of, the holders
of record of a majority of the outstanding Seties D Preferred Stock when they have the voting

" rights set forth in Section 6(b) (voting scparately as a single class with all other classes or series
of Parity Preferred Stock upon which like voting rights have been conferred and are exercisable).
So long as a Preferred Distribution Default shall continue, any vacancy in the office of a
Preferved Stock Director may be filled by written consent of the Preferted Stock Director
remaining in office, or if none cemains in office, by a vote of the holders of record of a majority
of the outstanding Series I Preferred Stock when they have the voting righte set forth in Section
6(b) (voting separately as a single olass with all other classes or series of Parity Securities upon
which like voting rights have been conferred and are exercisable). The Preferred Stock Directors
shall each be entitled to one vote per dircctor on any matter.

{©) Certain Voting Rights. So long as any Scrics D Preferred Stock remains
outstanding, the Corporation shall not, without the affirmative vote of the holders of at least two-thirds of
the Series D Preferred Stock and the Series D Preferred Units outstanding at such time and not previcusly
surrendered in exchange for Scrics D Preferred Stock together, if applicable, voting as a single class based
on the mimber of shares into which such Scrics P Preferred Units are then convertible (collectively, the
“Series D Voting Securities™) (i) designate or create, or increase the authorized or issued amount of, any
class or series of shares ranking senior to the Series D Preferred Stock with respect to payment of
digtributions or rights upon liguidation, dissolution or winding-up or reclassify any authorized shares of
the Corporation into any such shares, or create, euthorize or {ssue any obligations or seevritics convertible
into or evidencing the right to purchase any such shares, (ii) designate or create, or increase the
authorized or {ssued amount of, any Parity Preferred Stock or reclassify any authorized shares of the
Corporation into any such shares, or create, authorize ot issue any obligations or securities convertible
into or evidencing the right to purchase any such shares, but only to the extent such Parity Preferred Stock
is issued to an affiliate of the Corporation (other than Security Capital U.S. Realty, Secunty Capital
Holdings, 8.A. or their affiliates if issued upon arms-length terms in the good frith determination of the
Board of Directors), or (iii) either (A) consolidate, merge into or with, or convey, iransfer or lease its
assets substantially as an entircty, to any corporation or other entity, or (B} amend, alter or repeal the
provisions of the Corporation's Charter {including these Articles of Amendment) or By-laws, whether by
merger, conselidation or otherwise, in each case that would materially and adversely affect the powers,
special rights, preferences, privileges or voting power of the Seriea D Preferred Stock or the holders
thereof: provided, however, that with respect to the occurrence of a merger, consolidation or a sale or
lease of all of the Corporation’s assets as an entircty, so long as (a) the Corporation is the surviving entity
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and the Series D Preferred Stock remains outstanding with the terms thereof unchanged, or (b) the
resulting, surviving or transferee entity is a corpotation organized under the laws of any state and
substitutes the Series D Preferred Stock for other preferred stock having substantially the same terms and
same rights as the Series D Preferred Stock, including with respect to distributions, voting rights and
rights upon liquidation, disselution or winding-up, then the occurrence of any such event ghall not be
deemed to materially and adversely affect such rights, privileges or voting powers of the holdets of the
Series D Preferred Stock and no vote of the Series D Voting Sceurities shall be required in such case; and
provided further that any incrcase in the amount of authorized Prefarred Stock or the creation or issuance
of any other class or serles of Preferred Stock, or any increase in an amount of authorized shates of each
class or series, in each case ranking either (a) junior to the Series D Preferred Stock with respect to
payment of disteibutions or the distribution of assets upon liquidation, dissolution or winding-up, or (b) on
a parity with the Setiee D Preferred Stook with respect to payment of distributions or the distribution of
assets upon licuidation, dissolution or winding-up to the extent such Preferred Stock is not issued to a
affiliate of the Corporation (other than Seeurity Capital U.S. Realty, Securily Capital Holdings, S.A. or
their affiliates if issued upon arms-length terms in the good faith determination of the Board of Directors),
shall not be deemed to materially and adversely affect such rights, preferences, privileges or voting
powers and no vote of the Series D Preferred Stock shall be required in such case,

(d)  Certain Additional Voting Rights. Notwithstanding anything herein to the
contrary, so long as any shares of Series I Preferred Stock remain outstanding, the Corporation
shall solicit the affirmative vote of the holders of at least two-thirds (2/3) of the Series D
Preferred Stock outstanding at the time, prior to:

) clecting to consummate any transaction or series of transactions
which would result in a Change of Control of the Corporation,

(ii)  electing to consummate any transaction or series of transactions
which would result in the common shares of the Comporation or any successor
entity of the Comoration ceasing to be listed on at least one of the New York
Stock Exchange, the American Stock Exchange or the NASDAQ National Market
(or, in each case, a successor thereto), or

(iii) clecting not to qualify for taxation as a real estate investment trust
under Section 856 et seq. of the Internal Revenue Code.

For the purposes of this Section 6{(d} “Change of Conttol” shall mean: (x)
any sale or other disposition of all or substantially all of the Corporation to an entity that is not
an Affiliate (as defined in Rule 12b-2 under the Securities Exchange Act of 1934) of the
Corporation; or (y) any consolidation, amalgamation, merger, business combination, share
exchange, reorganization or similar transaction involving the Corporation pursuant to which the
stockholders of the Corporation immediately prior to the consummation of such transaction will
own, directly or indirectly, less than a majority of the equity interest in the entity surviving such
transaction; provided, however, a Change of Control shall not include a transaction or series of
transactions consummated with the offeror of an unsolicited “hostile” tender offer for contiol of
the Corporation, If the requisite holders of the Series D Preferred Stock fail to approve any of
the Corporation’s actions specified in clauses (i), {ii) or (iii) of the first sentence of this Secticn
6(d) (each a “ Mandatory Redemption Event ™) and the Corporation still effectuates such action,
then the sole remedy of the holders of Series D Preforred Stock shall be that the Corporation
shall immediately redeem all of the Series D Preferred Stock outstanding at a redemption price,
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payable in cash, equal to $100 per share of Series D Preferred Stock plus accumulative and
unpaid distributions, whether or not declared, to the date of such redemption; provided, however.
that notwithstanding any provision hereof to the contrary, the actions specified in clause (i) of the
first sentence of this Section 6(d) shall not constitute 2 Mandatory Redemption Event if, on or
prior to the date of the consummation of such transaction or transactions, a “nationally
recognized statistical rating organization” (as such term is defined for purposes of Rule 436(g)(2)
promulpated under the Securities Act of 1933, as amended) shall have affirmed the rating
accorded the scourities of the Corporation immediately prior to the public announcement of such
transaction or transactions, or shall have upgraded such rating (or, if the Corporation is not the
surviving entity in such transaction or travsactions, affirmed that the rating of the securities of
the successor to the Corporation shall be at least equal to the rating accorded the securities of the
Corporation immediately prior to the public announcement of such transaction or transactions).
The date of such redemption shall be the date of the Mandatory Redemption Event.

Section 7. No Conversion Rights. The holders of the Series D Preferred Stock shall not
have any rights to convert such shares into shares of any other ¢lass or series of stock or into any other
secutitics of, or interest in, the Corporation.

Section 8. No Sigking Fund. No sinking fond shall be established for the retirement or
redemption of Series D Preferred Stock,

Section 9. No Preemptive Rights. No holder of the Series D Preferred Stock of the
Corporation shall, as such helder, have any preemptive rights to purchase or subscribe for
additional shares of stock of the Corporation or any other security of the Corporation which it
may issue or sell.
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ADDENDUM 2 TO ARTICLES OF INCORPORATION OF
REGENCY CENTERE CORPORATION
DESIGNATING THE PREFERENCES, RIGHTS AND
LIMITATIONS OF 300,000 SHARES OF
7.45% SERIES 3 CUMULATIVE REDEEMARBLE PREFERRED STOCK
50.01 Par Value

Original Designation flled in the office of the Secretary of State of Florida on April 2, 2003,

Pursuant to Section 607.0602 of the Florida Business Corporation Act (“FBCA™),
Regency Centers Corporation, & Florida corporation (the “Corporation™), does hereby certify
that:

FIRST: Pursuant to the authority expressly vested in the Board of Directors of the
Corporation by Section 4.2 of the Amended and Restated Articles of Incorporation of the
Corporation (the “Charter”) and Section 6§07.0602 of the FBCA, the Board of Directors of the
Corporation (the “Board of Directors”), by resolutions duly adopted on March 21, 2003 and
resolutions duly adopted on March 27, 2003 by a c¢ommittee appointed by the Board of
Directors, has classified 300,000 shares of the authorized but unissued Preferred Stack par value
5.01 per share (“Preferred Stock™) as a separate series of Prefetred Stock, authorized the
issuance of a maximum of 300,000 shares of such series of Preferred Stock, set certain of the
preferences, voting powers, restrictions, limitations as to dividends, qualifications, terms and
conditions of redemption and other terms and conditions of such series of Preferred Stock, and
pursuant to the powers contained in the Bylaws of the Corporation and the FBCA, appointed a
committee (the “Committee”) and delcgated to the Committee, to the fullest extent permitted by
the FBCA and the Charter and Bylaws of the Corporation, all powers of the Board of Directors
with respect to designating, and setting all other preferences, voting powers, restrictions,
limitations a8 to dividends and other distributions, qualifications and terms and conditions of
redemption of, such series of Preferred Stock determining the number of shares of such series of
Preferred Stock (not in excess of the aforesaid makimum numbet) to be issued and the
consideration and other terms and conditions upon which such shares of such series of Preferred
Stock are to be issved. Shareholder approval was not required under the Charter with respect to
guch designation.

SECOND:  Pursuant to the authority conferred upon the Comunitiee as aforesaid, the
Committee has unanimously adopted resolutions designating the aforesaid series of Preferred
Stock as the “7.45% Series 3 Cumulative Redeemable Preferred Stock,” setting the preferences,
voting powers, restrictions, limitations as to dividends, qualifications, terms and conditions of
redemption and other terms and conditions of such 7,45% Series 3 Cumulative Redeemable
Preferred Stock (to the extent not set by the Board of Directors in the resolutions referred to in
Article FIRST of these Articles of Amendment) and authorizing the issuance of up to 300,000
shares of 7.45% Secries 3 Cumulative Redeemabla Preferrad Stock.,

THIRD: The series of Preferred Stock of the Corporation created by the resclutions
duly adopted by the Board of Directors of the Corporation and by the Committee and referred to
in Articles FIRST and SECOND of these Articles of Amendment shall bave the following
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designation, number of shares, preferences, voting powers, restrictions and timitation as to
dividends, qualifications, terms and conditions of redemption and other terms and conditions:

Section 1. Designation and Number. A series of Preferred Stock, designated the
7.45% Series 3 Cumulative Redeemable Preferred Stock” (the “Series 3 Preferred Stock™) is
hereby established. The number of shares of Scries 3 Preferred Stock shall be 300,000.

Section 2. Rank. The Series 3 Preferred Stock will, with respect to distributions and
rights upon voluntary or involuntary liguidatiorn, winding-up or dissolution of the Corporation,
rank senior to all classes or series of Common Stock (as defined in the Charter) and to all classes
or series of equity securities of the Corporation now or hereafter authorized, issued or
outstanding, other than any class or series of equity secutities of the Corporation expressly
designated as ranking on a parity with or senior to the Series 3 Preferred Stock as to distributions
or rights upon voluntary or involustary liguidation, winding-up or dissolution of the Corporation
or both. For purposes of these Articles of Amendment, the term “Parity Preferred Stock” shall
be used to refer to any class or series of equity securities of the Corporation now or hereafter
authorized, issued or outstanding expressly designated by the Corporation to rank on a parity
with Series 3 Preferced Stock with respect to distributions or rights upon voluntary or involuntary
liquidation, winding-up or dissolution of the Corporation or both, as the context may require,
whether or not the dividend rates, dividend payment dates or redemption or liguidation prices per
share shall be different from those of the Series 3 Preferred Stock and includes the Series D
Cumulative Redeemable Preferred Stock of the Corporation. The term “equity securities™ does
not include debt securities, which will rank senior to the Series 3 Preferred Stock prior to
conversion,

Section 3. Distributions.
(s)  Pavment of Distributions. Subject to the rights of holders of Parity

Preferred Stock as to the payment of distributions and holders of equity securities issued after the
data hereof in accordance herewith ranking senior to the Series 3 Preferred Stock as to payment
of distributions, holders of Series 3 Preferrad Stock shall be entitled to receive, when, as and if
declared by the Board of Directors of the Corporation, out of funds legally availabie for the
payment of distributions, cumulative cash distributions at the rate per anmum of 7.45% of the
$250 liguidation preference per share of Series 3 Preferred Stock. Such distributions shall be
cumulative, shall accrue from the original date of issuance and will be payable in cash (A)
quarterly (such quarterly periods for purposes of payment and accrual will be the quarterly
periods ending on the dates specified in this sentence) in arrears, on or before March 31, June 30,
September 30 and December 31 of each year commencing on June 30, 2003 and, (B) in the event
of a redemption, on the redemption date {each a “Preferred Stock Distribution Pavment
Date™). The amount of the distribution payable for any period will be computed on the basis of a
360-day year of twelve 30-day months and for any period shorter than a full quarterly period for
which distributions are computed, the amount of the distribution payable will be computed on
the basis of the ratio of the actual number of days elapsed in such period to ninety (90) days. If
any date on which distributions are to be made on the Series 3 Preferred Stock is not a Business
Day (as defined hercin), then payment of the distribution to be made on such date will be made
on the next succeeding day that is a Business Day (and without any interest or other payment in
respect of any such delay) except that, if such Business Day is in the next succeeding calendar
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year, such payment shall be made on the immediately preceding Business Day, in each case with
the same force and effect as if made on such date. Distributions on the Series 3 Preferred Stock
will be madc to the holders of record of the Series 3 Preferred Stock on the first day of the month
in which the Preferred Stock Distribution Payment Date occurs, or on such other record dates to
be fixed by the Board of Directors of the Corporation, which record dates shall be not less than
10 days and not more than 30 Business Days prior to the relevant Preferred Stock Distribution

Payment Date (cach a “Distrjbution Record Date ).

The term “Business Day" shall mean each day, other than a Saturday or a
Sunday, which is not a day on which banking institutions in New York, New York are authorized
or required by law, regulation or executive order to close.

(b)  Limitation on Distributions. No distribution on the Series 3 Preferred
Stock shall be declared or paid or set apart for payment by the Corporation at such time as the
terms and provisions of any agreement of the Corporation relating to its indebtedness, prohibit
such declaration, payment or sctting apart for payment or provide that such declaration, payment
or setting apart for payment would constitute a breach thereof or a default thereunder, or if such
declaration, payment or setting apart for payment shall be restricted or prohibited by law.
Nothing in this Section 3(b) shall be deemed to modify or in any manner limit the provisions of
Section 3(c) and 3(d). '

(¢)  Disttibutions Cumulative. Distributions on the Series 3 Preferred Stock
will accrue whether or not the terms and provisions of any agreement of the Corporation,
including any agreement relating to its indebtedness at any time prohibit the current payment of
distributions, whether or not the Corporation has eamings, whether or not there are funds legally
available for the payment of such distributions and whether or not such distributions are
authorized or declared. Accrued but unpaid distributions on the Series 3 Preferred Stock will
accumulate as of the Preferred Stock Distribution Payment Date on which they first become
payable. Distributions on account of arrears for any past distribution periods may be declared
and paid at any time, without reference to a regular Preferred Stock Distribution Payment Date to
holders of record of the Series 3 Preferred Stook on the record date fixed by the Board of
Directors which date shall be not less than 10 days and not more than 30 Business Days prior to
the payment date. Accumulated and unpaid distributions will not bear interest.

(d)  Prority as to Distributions.

@) So long as any Series 3 Preferred Stock is outstanding, no
distribution of cash or other property shall be authorized, declared, paid or set apart for
payment on or with respect to any class or series of Common Stock or any class or serics
of other stock of the Corporation ranking junior to the Serfes 3 Preferred Stock as to the
payment of disiributions (such Common Stock or other junior stock, collectively,
“Junior Stock™), nor shall any cash or other property be set aside for or applied to the
purchase, redemption or other acquisition for consideration of any Series 3 Preferred
Stock, any Parity Preferred Stock with respect to distributions or any Junior Stock,
unless, in each case, all distributions accumulated on all Series 3 Preferred Stock and all
classes and serles of outstanding Parity Preferred Stock with respect to distributions have
been paid in full, Without limiting Seetion 6(b) hereof, the foregoing sentence will not

A-2.3

JACK_365390.6

Fax Audit No, HO7000213650



Fax Audit No, H07000213650

prohibit (i) distributions payable solely in shares of Junior Stock, (1i) the conversion of
Junior Stock or Parity Preferred Stock into Junior Stock, (iii) purchases by the
Corporation of such Series 3 Preferred Stock or Parity Preferred Stock or Junior Stock
pursuant to Article 5 of the Charter to the extent required to preserve the Corporation’s
status as a real estate investment trust, (iv) purchases or other acquisitions of Junior Stock
for purposes of any employee or directer incentive or benefit plan of the Corpotation or
any subsidiary, and (v) purchases or acquisitions of shares of Series 3 Preferred Stock
pursuant to a purchase or exchange offer that is made on the seme tetrns to all holdcrs of
Series 3 Preferred Stock..

(ii)  Solong as distributions have not becn paid in full (or a2 sum
sufficient for such full payment is not irrovoeably deposited in trust for payment) upon
the Series 3 Preferred Stock, al} distributions authorized and declared on the Serics 3
Preferred Stock and all classes or series of outstanding Parity Preferred Stock with
respect to distributions shall be authorized and declared so that the amount of
distributions authorized and declared per share of Series 3 Preferred Stock and such other
classes or series of Parity Preferred Stock shall in all cases bear to each other the same
ratio that acerued distributions per share on the Series 3 Preferred Stock and such other
classes or series of Parity Preferred Stock (which shall not include any accumulation in
respect of unpaid distributions for prior distribution periods if such class or series of
Parity Preferred Stock does not have cumulative distribution rights) bear to cach other.

(¢)  No Further Rights. Holders of Series 3 Preferred Stock shall not be
entitled to any distributions, whether payeble in cash, other property or otherwise, in excess of
the full cumuletive distributions described herein.

Section 4. Liguidation Preference.

(2)  Payment of Liquidating Distributions. Subject to the rights of holders of
Parity Preferred Stock with respect to rights upon any voluntary or involuntary liquidation,
dissolution or winding-up of the Corporation and subject to equity securities ranking senior to
the Series 3 Preferred Stock with respect to rights upon any voluntary or involuntary liquidation,
dissolution or winding-up of the Corporation, the holders of Series 3 Preferred Stock shall be
entitled to receive out of the assets of the Corporation legally available for distribution or the
proceeds thereof, after payment or provision for debts and other liabilities of the Corporation, but
before any payment or distributions of the assets shall be made to holders of Common Stock or
any other class or series of shares of the Corporation that ranks junior to the Series 3 Preferred
Stock as to rights upon liquidation, dissolution or winding-up of the Corporation, an amount
equal to the sum of (i} a lignidation preference of $250 per share of Series 3 Preferred Stock, and
(ii) an amount equal to any accumulated and unpaid distributions thereon, whether or not
declared, to the date of payment, In the event that, upon such voluntary or involuntary
liquidation, dissolution or winding-up, there are insufficient assets to permit full payment of
liquidating distributions to the holders of Series 3 Preferred Stock and any Parity Preferred Stock
as to rights upon liquidation, dissolution or winding-up of the Corporation, all payments of
liquidating distributions on the Series 3 Preferred Stock and such Parity Preferred Stock shall be
made 5o that the payments on the Series 3 Preferred Stock and such Parity Preferred Stock shall
in all cases bear to each other the same ratio that the respective rights of the Series 3 Preferred
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Stock and such othcr Parity Preferred Stock (which shall not include any accumulation in respect
of unpaid distributions for prior distribution periods if such Parity Preferred Stock does not have
cutmulative distribution rights) upon ligquidation, dissolution or winding-up of the Corporation
bear to each other.

(b)  Notice. Written notice of any such voluntary or involuntary liquidation,
dissolution or winding-up of the Corporation, stating the payment date or dates when, and the
place or places where, the amounts distributable in such circumstances shall he payable, shall be
given by first class mail, postage pre-paid, not less than 30 and not more than 60 days prior to the
payment date stated therein, to each record holder of the Serics 3 Preferred Stock at the
respective addresses of such holders as the same shall appear on the share transfer records of the

Corporation.

(c) No Further Rights. After payment of the full amount of the liquidating
distributions to which they are entitled, the holders of Series 3 Preferred Stock will have no right
or claim to any of the remalning assets of the Corporation.

(d) Consolidation, Merger or Certuin Other Transactions. The voluntary sale,

conveyance, lease, exchange or transfer (for cash, shares of stock, securities or other
consideration) of all or substantially all of the property or assets of the Corporation to, or the
consolidation or merger or other business combination of the Corporation with or into, any
corporation, trust or other entity (or of any corporation, trust or other entity with or into the
Corporation) shall not be deemed to constitute a liquidation, dissolution or winding-up of the
Corporation.

(e) Permissible Distributions. In deterrining whether a distribution (other
than upon voluntary liquidation) by dividend, redemption or other acquisition of shares of stock
of the Corporation or otherwise is permitted under the FBCA, no effect shall be given to amounts
that would be needed, if the Corporation were to be dissolved at the time of the distribution, to
satiefy the preferential rights upon digsolution of holders of shares of stock of the Corporation
whose preferential rights upon dissolution are superior to those receiving the distribution.

Section 5. Optional Redemption.

(a) Right of Optional Redemption. The Series 3 Preferred Stock may not be
redeemed prior to April 3, 2008, On or afer such date, the Corporation shall have the right to
redeem the Series 3 Preferred Stock, in whole or in part, at any time or from time to time, upon
not less than 30 nor more than 60 days’ written notice, at a redemption price, payable in cash,
equal to 5250 per share of Series 3 Prefetred Stock plus accurmulated and unpaid distributions,
whether or nor declared, to the date of redemption. If fewer than all of the outstanding shares of
Series 3 Preferred Stock are to be redeemed, the shares of Series 3 Preferred Stock to be
redeemed shall be selected pro rata (as nearly as practicable without creating fractional shares).

(b)  Limitation on Redemption. The Corporation may not redeem fewer than
all of the outstanding shares of Series 3 Preferred Stock unless all accumulated and unpaid
distributions have been paid on all Series 3 Preferred Stock for all quarterly distribution periods
terminating on or prior to the date of redemption; provided, however, that the foregoing shall net
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prevent the purchase or acquisition of shares of Serics 3 Preferred Stock pursvant to a purchase
or exchange offer that is made on the same terms to all holders of Series 3 Preferred Stock.

JACK_385380.6

(c)  Procedures for Redemption.

@) Notice of redemption will be mailed by the Corporation, postage
prepaid, not less than 30 nor more than 60 days prior to the redemption date, addressed to
the respective holders of record of the Series 3 Preferred Stock to be redeemed at their
respective addresses as they appear on the transfer records of the Corporation. No failure
to give or defect in such notice shall affect the validity of the proceedings for the
redemption of any Series 3 Preferred Stock except as to the holder to whom such notice
was defective or not given. In addition to any information required by Jaw or by the
applicable rules of any exchange upon which the Series 3 Preferred Stock may be listed
or admitted to trading, each such notice shall state: (i) the redemption date, (ii) the
redemption price, (iii) the number of shares of Series 3 Preferred Stock to be redeemed,
(iv) the place or places where such shares of Series 3 Preferred Stock are to be
surrendered for payment of the redemption price, (v) that distributions on the Series 3
Preferred Stock to be redeemed will cease to accumulate on such redemption date and
{vi) that payment of the redemption price and any accumulated and unpaid distributions
will be made upon presentation and surrender of such Series 3 Prefarred Stock. If fewer
than al] of the shares of Series 3 Preferred Stock held by any holder are to be redeemned,
the notice mailed to such holder shall also specify the number of shares of Series 3
Preferred Stock held by such holder to be redeemed.

(i)  Ifthe Corporation gives a notice of redemption in respect of Series
3 Preferred Stock (which notice will be irrevocable) then, by 12:00 noon, New York City
time, on the redemption date, the Corporation will deposit itrevocably in trust for the
benefit of the Sertes 3 Preferred Stock being redeemed funds sufficient to pay the
applicable redemption price, plus any accumulated and unpaid distributions, whether or
not declared, if any, on such sheres to the date fixed for redemption, without interest, and
will give irrevocable instructions and authority to pay such redemption price and any
accumulated and unpaid distributions, if any, on such shares to the holders of the Series 3
Preferred Stock upon surrender of the certificates evidencing the Series 3 Preferred Stock
by such holders at the place designated in the notice of redemption. If fewer than all
Series 3 Prefarred Stock evidenced by any certificate is being redeemed, a new cettificate
shall be issued upon surrender of the certificate evidencing all Series 3 Prcferred Stock,
evidencing the unredeemed Series 3 Preferred Stock, without cost to the holder thereof,
On and after the date of redemption, distributions will cease to accumulate on the Series 3
Preferred Stock or portions thereof called for redemption, unless the Corporation defaults
in the payment thereof. If any date fixed for redemption of Series 3 Preferred Stock is
not a Business Day, then payment of the redemption price payable on such date will be
made on the next succeeding day that is a Business Day (and without any interest or other
payment in respect of any such delay) except that, if such Business Day falls in the next
calendar year, such payment will be made on the immediately preceding Business Day, in
cach case with the same force and effect as if made on such date fixed for redemption. If
payment of the redemption price or any accumulated or unpald distributions in respect of
the Series 3 Preferred Stock is improperly withheld or refused and not paid by the
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Corporation, distributions on such Series 3 Preferred Stock will continue to accumulate
from the original redemption date to the date of payment, in which case the actual
payment date will be considered the date fixed for redemption for purposes of calculating
the applicable redemption price and any accumulated and unpaid distributions.

(d)  Status of Redecmed Stock. Any Series 3 Preferred Stock that shall at any
time have been redeemed shall after such redemption, have the status of authorized but unissued
Preferred Stock, without designation as to class or series until such shares are once more
designated as part of a particular class or series by the Board of Directors.

Section6.  Voting Rights.

(a)  General. Holders of the Series 3 Preferred Stock will not have any voting
rights, except as set forth below or as required by the FBCA.

(b)  Voting Powet. For purposes of this Section 6, “Parity Yoting Securities”
means the Series 3 Preferred Stock and all classes or series of Preferred Stock which are (i) on
parity with the Series 3 Preferred Stock as to distributions and/or rights upon liquidation,
dissohztion or winding up, (if) upon which like voting rights have been conferred and are
exercisable as to the matter in question to be submitted to a vote, and (jii} which wonld be
affected in the same or substantially similar way by such matter, When Parity Voting Securities
are entitled to vote on a matter, they shall vote together as a single class without regard to series,
and each holder of record of Parity Voting Securities shall be entitled to one vote for each $25.00
liquidation preference (excluding amounts in respect of eccumulated and unpaid distributions),
except that if any Parity Voting Securities were issued for an amount less than their liquidation
preference, the holders thereof shall be entitled to one vote for each $25.00 of issnance price in
lieu of one vote for each $25.00 of liquidation preference.

(c) Right to Elect Directors.

(i) If at any time distributions shall be in arrears {(which means that, as
to any such quarterly distributions, the same have not been paid in full) with respect to
six (6) prior quarterly distribution periods, whether or not consecutive, and shall not have
been paid in full (a “Preferred Distribution Defanlt™), the authorized number of
members of the Board of Directors shall automatically be increased by two and the
holders of record of Series 3 Preferred Stack, voting together as a single clags with the
holders of cach other class or series of Parity Voting Securities, will be entitled to fill the
vacancies 5o created by electing two additional directors to serve on the Corporation’s
Board of Directors (the “Preferred Stock Directors™) at a special meeting called in
accordance with Section 6(c)(tf) or at the next annual mecting of stockholders, and at
each subsequent annual meeting of stockholders or special meeting held in place thereof,
until all such distributions in arrears and distributions for the current quarterly period on
the Series 3 Preferred Stock and each such class or series of Parity Voting Securities have
been paid in full, '

(ii) At any tims when such voting rights shall have vested, a proper
officer of the Corporation shall call or cause to be called, upon written request of holders
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of record of at least 10% of the outstanding shares of Series 3 Preferred Stock, a special
meeting of the holders of record of Parity Voting Securities by mailing or causing to be
mailed to such holders a notice of such special meeting to be held not less than ten and
not more than 45 days after the date such notice is given. At any annual or special
meeting at which Parity Voting Securities are entitled to vote, all of the holders of the
Parity Voting Securities, by a phmrality of the votes, and not cemulatively, will be entitled
to elect two directors, The holders of the Parity Voting Securities representing the lesser
of one-third of the total voting power of the Parity Voting Securities then outstanding,
present in person or by proxy or the quorum required for a vote of the holders of
Common Stock, will constitute a quorum for the election of the Preferred Stock Directors
except as otherwise provided by law, Notice of all meetingg at which holders of record
of the Series 3 Preferred Stock shall be entitled to vote will be given to such holders at
their addresses as they appear in the transfer records. At any such meeting or
adjournment thereof in the absence of a quorum, subject to the provisions of any
applicable law, the holders of the Parity Voting Securities representing a majority of the
voting power of the Parity Voting Securities present in person or by proxy shall have the
power to adjourn the meeting for the election of the Preferred Stock Directors, without
notice other than an announcement at the meeting, until a quorum is present. Ifa
Preferred Distribution Default shall terminate after the notice of an annual or special
meeting has been given but before such meeting has been held, the Corporation shall, as
soon as practicable after such termination, mail or cause to be mailed notice of such
termination to holders of the Series 3 Preferred Stock that would have been entitled to
vote at such meeting.

(iif}  If and when all accumulated distributions and the distribution for
the current distribution period on the Series 3 Preferred Stock shall have been paid in full
or a sum sufficient for such payment is irrevocably deposited in trust for payment, the
holders of the Series 3 Preferred Stock shall be divested of the voting rights set forth in
Section 6(c) herein (subject to revesting in the event of each and every Preferred
Distribution Default) and, if all distributions in arrears and the distributions for the
current distribution petiod have been paid in full or set aside for payment in full on all
other classes or series of Parity Voting Securities, the term and office of each Preferred
Stock Director so elected shall terminate. Any Preferred Stock Director may be removed
at any time with or without cause by the vote of, and shall not be removed otherwisc than
by the vote of, the holders of record of a majority of the voting power of the Parity
WVoting Securities. 30 long as a Preferred Distribution Default shall continue, any
vacaney in the office of a Preferred Stock Director may be filled by written consent of the
Preferred Stock Director remaining in office, or if none remains in office, by a vote of the
holders of record of a majority of the outstanding Series 3 Preferred Stock (voting
separately as a single class with all other classes or series of Parity Voting Securities).
The Preferred Stock Directors shall each be entitled to one vote per director on any
matter.

(d)  Certain Voting Rights. In addition to any other vote required by the
FBCA, 30 long as any Series 3 Preferred Stock remains outstanding, the Corporation shail not,
without the affirmative vote of the holders of record of at least two-thirds of the voting power
entitled to be cast by the holders of Series 3 Preferred Stock and the holders of other Parity
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Voting Securities upon which like voting rights have been conferred and are exercisable, voting
seperately as a single class:

JACK_169390.6

6] amend the Charter to designate or create, or increase the authorized
amount of, any class or series of shares ranking senior to the Series 3 Preferred Stock
with respect to payment of distributions or rights upon liquidation, dissolution or
winding-up (“Senior Shares™) or reclassify any authorized shares of the Corporation into
any Senior Shares; provided that no such vote shall be required if:

) at or prior to the time any such event is to take place,
provision is made for the redemption of all shares of Series 3 Preferred Stock, so
long as no portion of the redemption price will be paid from the proceeds from the
sale of such Senior Shares; or

(y)  the holders of Series 3 Preferred Stock have previously
voted pursuant to this Section 6(d) to grant authority to the Board of Directors to
create Senior Shares pursunant to Section 607.0502 of the FBCA.

(i)  either (A) consolidate, merge intc or with, or convey, transfer or
lease its assets substantially as an entirety, to any corporation or other entity, or (B)
amend, alter or repeal the provisions of the Corporation’s Charter (including these
Articles of Amendment) or By-laws, whether by metger, consolidation or otherwise, in
¢ach case in a manner that would meterially and adversely affeet the powers, special
rights, preferences, privileges or voting power of the Serics 3 Preferred Stock; provided,
however, that;

(x)  with respect to the occurrence of a merger, consolidation or
a sale or lease of all of the Corporation’s assets as an entirety, so long as (a) the
Corporation is the surviving entity and the Series 3 Preferred Stock remains
outstanding with the terms thereof unchanged, or () the resulting, surviving or
transferee entity is a corporation organized under the laws of any state and
substitutes for the Series 3 Preferred Stock other preferred stock having
substantially the same terms and same rights as the Series 3 Preferred Stock,
including with respect to distributions, voting rights and rights upon liquidation,
dissolution or winding-up, then the occurrence of any such event shall not be
deemed to materially and adversely affect such rights, privileges or voting powers
of the holders of the Series 3 Preferred Stock and no vote of the Series 3 Preferred
Stock shall be required in such case;

{v)  any increase in the amount of authorized Preferred Stock or
the creation or issuance of any other class or series of Preferred Stock, or any
increage in an amount of authorized shares of each class or series, in each case
ranking ¢ither (a) junior to the Series 3 Preferred Stock with respect to payment of
distributions or the distribution of assets upon liquidation, dissolution or
winding-up, or (b) on a parity with the Sertes 3 Preferred Stock with respect to
payment of distributions or the distribution of assets upon liquidation, dissolution
or winding-up, shall not be deemed to materially and adversely affect such rights,
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preferences, privileges or voting powers for purposes of this Section 6(d)(ii)(y);
and

(z) if any event in Section 6(d)(ii) would materially and
adversely affect the powers, special rights, preferences, privileges or voting power
of the Series 3 Preferred Stock that are not enjoyed by some or all of the other
classes or series of Parity Voting Securities, the affirmative vote of the holders of
record of two-thirds of the voting power entitled to be cast by the holders of all
series similarly affected shall be required in lieu of the affirmative vote of the
holders of two-thirds of the voting power entitled to be cast by the holders of the
Parity Voting Securitics.

In addition, so long as any Serics 3 Preferred Stock remains outstanding, the Corporation shall
not amend the Charter to increase the number of shares of authorized Preferred Stock (unless
such shares are junior to the Series 3 Preferred Stock as to distributions and liquidation,
dissolution or winding-up) without the affirmative vote of the holders of record of at least a
majority of the voting power entitled to be cast by the bolders of Series 3 Preferred Stock and the
holders of other Parity Voting Securities upon which like voting rights have been conferred and
are exercisable, voting separately as single class, but no such vote shall be required for the Board
to designate and issue shares of authorized Preferred Stock pursuant to Section 607.0602 of the
FBCA.

Section 7. No Conversion Rights. The holders of the Series 3 Preferred Stock shall
not have any rights to convert such shares into shares of any other class or series of stock or into
any other securities of, or interest in, the Corporation.

Section 8. No Sinking Fund. No sinking fund shall be established for the retirement
ot redemption of Series 3 Preferred Stock.

Section 9. No Preemptive Rights. No holder of the Series 3 Preferred Stock of the
Corporation shall, as such holder, have any preemptive rights to purchase or subscribe for
additional shares of stock of the Corporation or any other security of the Corporation which it
may issue or sell.
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ADDENDUM 3 TO ARTICLES OF INCORPORATION OF
REGENCY CENTERS CORPORATION
DESIGNATING THE PREFERENCES, RIGHTS AND
LIMITATIONS OF 500,000 SHARES OF
7.25% SERIES 4 CUMULATIVE REDEEMABLE PREFERRED STOCK
$0.01 Par Value

Original Designation filed in the office of the Secretary of State of Florida on August 11, 2004.

Pursuant to Section 607.0602 of the Florida Business Corporation Act ("FBCA"),
Regency Centers Corporation, a Florida corporation (the "Corporation"), does hereby certify
that:

FIRST: Pursuant to the authority expressly vested in the Board of Directots of the
Corporation by Section 4.2 of the Amended and Restated Articles of Incorporation of the
Corporation (the "Charter") and Section 607.0602 of the FBCA, the Board of Directors of the
Corporation (the "Board of Directors™), by reselutions duly edopted on April 28, 2004 and
resolutions duly adopted on August 4, 2004 by a committee appointed by the Board of Directors,
has classificd 500,000 shares of the authorized but unissued Preferred Stock par value $.01 per
share ("Preferred Stock") as a separate series of Preferred Stock, authorized the issuance of a
maximum of 500,000 shares of such serics of Preferred Stock, set certain of the preferences,
voting powers, restrictions, limitations as to dividends, qualifications, terms and conditions of
redemption and other terms and conditions of such series of Preferred Stock, and pursuant to the
powers contained in the Bylaws of the Corporation and the FBCA, appointed a committee (the
"Committee") and delegated to thc Committee, to the fullest extent permitted by the FBCA and
the Charter and Bylaws of the Corporation, all powers of the Board of Directars with respect to
designating, and setting all other preferences, voting powers, restrictions, limitations as to
dividends and other distributions, qualifications and terms and conditions of redemption of, such
serieg of Preferred Stock determining the number of shares of such series of Preferred Stock (not
in excess of the aforesaid maximum number) to be issued and the consideration and other terms
and conditions upon which such shares of such series of Preferred Stock are to be issued.
Shareholder approval was not required under the Charter with respect to such designation.

SECOND:  Pursuant to the authority conferred upon the Committee as aforesaid, the
Committee has wnanimously adopted resolutions designating the aforesaid serics of Preferred
Stock as the “7.25% Series 4 Cumulative Redeemable Preferred Stock," setting the preferences,
voting powers, restrictions, limitations as to dividends, qualifications, terms and conditions of
redemption and other terms and conditions of such 7.25% Series 4 Cumulative Redeemablc
Preferred Stock (to the extent not set by the Board of Directors in the resolutions referred to in
Article FIRST of these Articles of Amendment) and authorizing the issuance of up to 500,000
shares of 7.25% Series 4 Cumulative Redeemable Preferred Stock.

: The series of Preferred Stock of the Corporation ¢reated by the resolutions
duly adopted by the Board of Directors of the Corporation and by the Committee and referred to
in Articles FIRST and SECOND of these Articles of Amendment shall have the following
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designation, number of shares, preferences, voting powers, restrictions and limitation as to
dividends, qualifications, terms and conditions of redemption and other terms and conditions:

Section 1. Designation and Number. A series of Preferred Stock, designated the
"7.25% Series 4 Cumulative Redeemable Preferred Stock” (the "Series 4 Preferred Stock™) is
Lereby established. The number of shares of Series 4 Preferred Stock shall be 500,000.

Section 2, Rank. The Serics 4 Preferred Stock will, with respect to distributions and
rights upon voluntary or involuntary liquidation, winding-up or dissolution of the Corporation,
rank senior to all classes or serics of Common Stock (as defined in the Charter) and to all classes
or series of equity securities of the Corporation now or hereafter authorized, issued or
outstanding, other than any class or serics of equity securitics of the Corporation expressly
designated as ranking on a parity with or senior to the Series 4 Preferred Stock as to distributions
or rights upon voluntary or involuntary liguidation, winding-up or dissolution of the Corporation
or both. For purposes of these Articles of Amendment, the term "Parity Preferred Stock” shall
be used to refer to any class or series of equity securities of the Corporation now or hereafter
authorized, 1ssued or outstanding expressly designated by the Corporation 10 rank on a parity
with Series 4 Preferred Stock with respect to distributions or rights upon voluntary or involuntary
liquidation, winding-up or dissolution of the Corporation or both, as the context may require,
whether or not the dividend rates, dividend payrnent dates or redernption or liquidation prices per
share shall be different from those of the Series 4 Preferred Stock and includes the 7.45% Series
3 Cumulative Redeemable Preferred Stock and the Scries D Cumulative Redeemable Preferred
Stock of the Corporation. The term "equity securities” does not include debt sccurities, which
will rank senior to the Series 4 Preferred Stock prior to conversion,

Section 3. Distributions.

()  Paymentof Distributions. Subject to the rights of holders of Parity
Preferred Stock as to the payment of distributions and holders of equity securities issued after the
date hereof in accordance herewith ranking senior to the Series 4 Preferred Stock as to payment
of disttibutions, holders of Series 4 Preferred Stock shall be entitled to receive, when, as and if
declared by the Board of Directors of the Corporation, out of funds legally available for the
payment of distributions, cumulative cash distributions at the rate per annum of 7.25% of the
$250 liquidation preference per sharc of Series 4 Preferred Stock. Such distributions shall be
cumulative, shall accrue from the original date of issuance and will be payable in cash (A)
quarterly (such quarterly periods for purposes of payment and accrual will be the quarterly
periods ending on the dates specified in this sentence) in arrcars, on or before March 31, June 30,
September 30 and December 31 of each year commencing on September 30, 2004 and, (B) in the
event of a redemption, on the redemption date (cach a "Preferred Stock Distribution Payment
Date"). The amount of the distribution payable for any period will be computed on the basis of a
360-day year of twelve 30-day months and for any period shorter than a full guarterly period for
which distributions are computed, the amount of the distribution payable will be computed on
the basis of the ratio of the actual number of days elapsed in such period to ninety (90) days. If
any date on which distributions are to be made on the Series 4 Preferred Stock is not 2 Business
Day (as defined herein), then payment of the distribution to be made on such date will be made
on the next succceding day that is a Business Day (and without any interest or other payment in
respect of any such delay) except that, if such Business Day is in the next succeeding calendar
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year, such payment shall be made on the immediatcly preceding Business Day, in each case with
the same force and effect as if made on such date. Distributions on the Serics 4 Preferred Stock
will be made to the holders of record of the Series 4 Preferred Stock on the first day of the month
in which the Preferred Stock Distribution Payment Date occurs, or on such other record dates to
be fixed by the Board of Directors of the Corporation, which record dates shall be not less than
10 days and not more than 30 Business Days prior to the relevant Preferred Stock Distribution
Payment Date (each a "Distribution Record Date ™).

The term "Bagsiness Day" shall mean each day, other than a Saturday or a Sunday,
which is not a day on which banking institutions in New York, New York are anthorized or
required by law, regulation or executive order to close.

Limitation on Distributions. No distribution on the Series 4 Preferred
Stock shall be declared or paid or set apart for payment by the Corporation at such time as the
terms and provisions of any agreement of the Corporation relating to its indebtedness, prohibit
such declaration, payment or setting apart for payment or provide that such declaration, payment
or setting apart for payment would constitute a breach thereof or a default thereunder, or if such
declaration, payment or setting apart for payment shall be restricted or prohibited by law.
Nothing in this Section 3(b) shall be deemed to modify or in any manner limit the provisions of
Section 3(c) and 3(d).

(&)  Distributions Cumulative. Distributions on the Series 4 Preferred Stock

will accrue whether or not the terms and provisions of any agreement of the Corporation,
includivg any agreement relating to its indebtedness at any time prohibit the current payment of
distributions, whether or not the Corporation has earnings, whether or not there are funds legally
available for the payment of such distributions and whether or not such distributions are
authorized or declared. Accrued but unpaid distributions on the Series 4 Preferred Stock will
accumulate as of the Preferred Stock Distribution Payment Date on which they first become
payable. Distributions on account of arrears for any past distribution periods may be declared
and paid at any time, without reference to a regular Preferred Stock Distribution Payment Date to
holders of record of the Series 4 Preferred Stock on the record date fixed by the Board of
Directors which dete shall be not less than 10 days and not morc than 30 Business Days pricr to
the payment date. Accumulated and unpaid distributions will not bear interest.

(d)  Priority ss to Distributions.

(] So long as any Series 4 Preferred Stock is outstanding, no
distribution of cash or other property shall be authorized, declared, paid or set apart for
payment on or with respect to any class or series of Commeon Stock or any class or series
of other stock of the Corporation ranking junior to the Series 4 Preferred Stock as to the
payment of distributions (such Commeon Stock or other junior stock, collectively, "Junior
Stoek™), nor shall any cash or other property be set aside for or applied to the purchase,
redemption or other acquisition for consideration of any Series 4 Preferred Stock, any
Parity Preferred Stock with respect to distributions or any Junior Stock, unless, in each
¢ase, all distributions accumulated on all Series 4 Preferred Stock and all classes and
series of outstanding Parity Preferred Stock with respect to distributions have been paid
in fiull. Without limiting Section 6(b) hereof, the foregoing sentence will not prohibit
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(i) distributions payable solely in shares of Junior Stock, (ii} the conversion of Junior
Stock or Parity Preferred Stock into Junior Stock, (iii) purchases by the Corporation of
such Series 4 Preferred Stock or Parity Preferred Stock or Junior Stoek pursuant to
Article § of the Charter to the extent required to preserve the Corporation’s status as a
real estate investment trust, (iv) purchases or other acquisitions of Junior Stock for
purposes of any employee or director incentive or benefit plan of the Corporation or any
subsidiary, and (v) purchases or acquisitions of shares of Series 4 Preferred Stock
pursuant to a purchase or exchange offer that is made on the same terms to all holders of
Serigs 4 Preferred Stock.

(ii)  Solong as distributions have not been paid in full (or a sum
sufficient for such full payment is not irrevocably deposited in trust for payment) upon
the Series 4 Preferred Stock, all distributions authorized and declared on the Series 4
Preferred Stock and all classes or series of outstanding Parity Preferred Stock with
respect to distributions shall be authotized and declared so that the amount of
distributions authorized and declared per share of Series 4 Preferred Stock and such other
classes or serieg of Parity Preferred Stock shall in all cases bear to each other the same
ratio that accrued distributions per share on the Series 4 Preferred Stock and such other
classes or series of Parity Preferred Stock (which shall not include any accumulation in
respect of unpaid distributions for prior distribution periods if such class or seties of
Parity Preferred Stock does not have cumulative distribution rights) bear to each other.

(e)  No Further Rights. Holders of Serics 4 Preferred Stock shall not be
entitled to any distributions, whether payable in cash, other property or otherwise, in excess of
the full cumulative distributions described herein.

Section 4. Liguidation Prefercnce.

{a) Payment of Liquidating Distributions. Subject to the rights of holders of
Parity Preferred Stock with respect to rights upon any voluntary or involuntary liquidation,

dissolution or winding-up of the Corporation and subject to equity securities ranking senior to
the Scries 4 Preferred Stock with respect to rights upon any voluntary or involuntary liquidation,
dissolution or winding-up of the Corporation, the holders of Series 4 Preferred Stock shall be
entitled to receive out of the assets of the Corporation legally available for distribution or the
proceeds thereof, after payment or provision for debts and other liabilities of the Corporation, but
before any payment or distributions of the assets shall be made to holders of Common Stock or
any other class or series of shares of the Corporation that ranks junior to the Series 4 Preferred
Stock as to rights upon liquidation, dissolution or winding-up of the Corporation, an amount
equal to the sum of (i} a liquidation preference of $250 per share of Series 4 Preferred Stock, and
(ii) an amount equal to eny accumulated and unpaid distributions thereon, whether or not
declared, to the date of payment. In the event that, upon such voluntary or involuntary
liquidation, dissolution or winding-up, there are insufficicnt agsets to permit full payment of
liquidating distributions to the holders of Series 4 Preferred Stock and any Parity Preferred Stock
as to rights upon liquidation, dissolution or winding-up of the Corporation, all payments of
liguidating distributions on the Series 4 Preferred Stock and such Parity Proferred Stock shall be
made so that the payments on the Series 4 Preferred Stock and such Parity Preferred Stock shall
in all cases bear to cach other the same ratio that the respective rights of the Series 4 Preferred
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Stock and such other Parity Preferred Stock (which shall not include any accumulation in respect
of unpaid distributions for prior distribution periods if such Parity Preferred Stock does not have
cumulative distribution rights) upon liquidation, dissolution or winding-up of the Corporation
bear to each other. ‘

(b)  Notice. Written notice of any such voluntary or involuntary liquidation,
dissolution or winding-up of the Corporation, stating the payment date or dates when, and the
place or places where, the amounts distributable in such circumstances shall be payable, shal] be
given by first class mail, postage pre-paid, not less than 30 and not more than 60 days prior to the
payment date stated therein, to each record holder of the Series 4 Preferred Stock at the
respective addresses of such holders as the same shall appear an the share transfer records of the
Corporation.

{¢)  No Further Rights. After payment of the full amount of the liquidating
distributions to which they are entitled, the holders of Series 4 Preferred Stock will have no right
or claim to any of the remaining asscts of the Corporation.

(d)  Congolidation, Merger or Certain Qther Transactions. The voluntary sele,
conveyance, lease, exchange or transfer (for cash, shares of stock, securities or other
congideration) of all or substantially all of the property or assets of the Corporation to, or the
consolidation or merger ar other business combination of the Corporation with or into, any
corporation, trust or other entity (or of any corporation, trust or other entity with or into the
Corporation) shall not be deemed to constitute a liquidation, dissolution or winding-up of the
Corporation.

{e) Permissible Distributions. In determining whether a distribution (other
than upon voluntary liguidation) by dividend, redemption or other acquisition of shares of stock
of the Corporation or otherwise is permitted under the FBCA, no effect shall be given to amounts
that would be needed, if the Corporation were to be dissolved at the time of the distribution, to
satisfy the preferential rights upon dissolution of holders of shares of stock of the Corporation
whose preferential rights upon dissolution are supcrior to those receiving the distribution.

Section 5. Optional Redemption.

(a)  Right of Optional Redemption. The Series 4 Preferred Stock may not be
redeemed prior to August 31, 2009, On or after such date, the Corporation shall have the right to
redeem the Series 4 Preferred Stock, in whole or in part, at any time or from time to time, upon
not less than 30 nor more than 60 days' written notice, at a redemption price, payable in cash,
equal to $250 per share of Series 4 Preferred Stock plus accumulated and unpaid distributions,
whether or nor declared, to the date of redemption. If fewer than all of the outstanding shares of
Series 4 Preferred Stock are to be redeemed, the shares of Series 4 Preferred Stock to be
redeemed shall be selected pro rata (as nearly as precticable without creating fractional shares).

Limitation on Redemption. The Corporation may not redecm fewer than
all of the outstanding shares of Series 4 Preferred Stock unless all accumulated and unpaid
distributions have been paid on all Series 4 Preferred Stock for all quarterly distribution periods
terminating on or prior to the date of redemption; provided, however, that the foregoing shall not
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prevent the purchase or acquisition of shaves of Series 4 Preferred Stock pursuant to a purchase
or exchange offer that is made on the same terms to all holders of Series 4 Preferred Stock.

JACK_369350.8

{c)  Procedures for Redemption.

(D Notice of redemption will be mailed by the Corporation, postage
prepaid, not less than 30 nor more than 60 days prior to the redemption date, addressed to
the respective holders of record of the Serles 4 Preferred Stock to be redeemed at their
respective addresses as they appear on the transfer records of the Corporation, No failure
to give or defect in such notice shall affect the validity of the proceedings for the
redemption of any Series 4 Preferred Stock except as to the holder to whom such notice
was defective or not given. In addition to any information required by law or by the
applicable rules of any exchange upon which the Series 4 Preferred Stock may be Jisted
or admitted to trading, each such notice shall state: (i) the redemption date, (ii) the
redemption price, (iii) the number of shares of Seties 4 Preferred Stock to be redeemed,
(iv) the place or places where such shares of Scries 4 Preferred Stock are to be
surrendered for payment of the redemption price, (v) that distributions on the Series 4
Preferred Stock to be redeemed will cease to accurmulate on such redemption date and
{Vi) that payment of the redemption price and any accumulated and unpaid distributions
will be made upon presentation and surrender of such Series 4 Preferred Stock. If fewer
than all of the shares of Series 4 Preferred Stock held by any holder are to be redeemed,
the notice mailed to such holder shall also specify the number of shares of Series 4
Prefetred Stock heid by such holder to be redeemed.

(i1)  If the Corporation gives a notice of redemption in respect of Series
4 Preferred Stock (which notice will be irrevocable) then, by 12:00 noon, New York City
time, on the redemption date, the Corporation will deposit irrevocably in trust for the
benefit of the Series 4 Preferred Stock being redeemed funds sufficient to pay the
applicable redemption price, plus any accumulated and unpaid distributions, whether or
not declared, if any, on such shares to the date fixed for redemption, without interest, and
will give ifrevocable instructions and authority to pay such redemption price and any
accumulated and unpaid distributions, if any, on such shares to the holders of the Secrics 4
Preferted Stock upon surrender of the certificates cvidencing the Series 4 Preferred Stock
by such holders at the place designated in the notice of redemption. If fewer than all
Series 4 Preferred Stock evideaced by any certificate is being redeemed, a new certificate
shall be issued upon surrender of the certificate evidencing all Series 4 Preferred Stock,
cvidencing the unredeemed Series 4 Preferred Stock, without cost to the holder thercof.
On and after the date of redemption, distributions will cease to accumulate on the Series 4
Preferred Stock or portions thereof called for redemption, unless the Corporation defaults
in the payment thereof. If any date fixed for redemption of Series 4 Preferred Stock is
not a Business Day, then payment of the redemption price payable on such date will be
made on the next succeeding day that is a Business Day (and without any interest or other
payment in respect of any such delay) except that, if such Business Day falls in the next
calendar year, such payment will be made on the immediately preceding Business Day, in
each case with the same force and effect as if made on such date fixed for redemption. If
payment of the redemption price or any accurnulated or unpaid distributions in respect of
the Seties 4 Preferred Stock is improperly withheld or refused and not paid by the
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Corporation, distributions on such Scries 4 Preferred Stock will continue to accumulate
from the original redemption date to the date of payment, in which case the actual
payment date will be considered the date fixed for redemption for purposes of caleulating
the applicable redemption price and any accummulated and wopaid distributions.

(ili)  Subject to applicable escheat laws, if finds deposited by the
Corporation in trust pursuant to Section 5(c)(ii) remain unclaimed by the holders of
shares called for redemption, such funds shall be repaid to the Corporation at the end of
three years, and thereafter the holder of any such shares shall look only to the general
funds of the Corporation for the payment, without interest, of the redemption price.

{d)  Status of Redeemed Stock, Any Series 4 Preferred Stock that shall at any
time have been redeemed shall after such redemption, have the status of authorized but unigsued
Preferred Stock, without designation as to class or series until such shares are once more
designated s part of a particular class or geries by the Board of Directors,

Section 6. Voting Rights,

(8)  General. Holders of the Series 4 Preferred Stock will not have any voting -
rights, except as set forth below or as required by the FBCA.

(b)  Voting Power. For purposes of this Section 6, “Parity Voting Securities”
means the Series 4 Preferred Stock, the Serics 3 Preferred Stock and all elasses or scries of
Preferred Stock which are (i) on parity with the Series 4 Preferred Stock as to distributions
and/or rights upon liquidation, dissolution or winding up, (i) upon which like voting rights have
been conferred and are exercisable as to the matter in question to be submitted to a vote, and
(iil) which would be affected in the same or substantially similar way by such matter. When
Parity Voting Securities are entitled to vote on 2 matter, they shall vote together as a single class
without regard to series, and each holder of record of Parity Voting Securities shall be entitled to
one vote for each $25.00 liquidation preference (excluding amounts in respect of accumulated
and unpaid distributions), except that if any Parity Voting Securities were issued for an emount
less than their liquidation preference, the holders thereof shall be entitled to one vote for each
$25.00 of issuance price in licu of one vote for each $25.00 of liquidation preference.

{c)  Right to Elect Directors.

() If at any time distributions shall be in arrears (which means that, as
to any such quarterly distributions, the same have not been paid in full) with respect to
six (6) prior quarterly distribution periods, whether or not consecutive, and shall not have
been paid in full (2 "Preferred Distribution Defaunlt"), the authorized number of
members of the Board of Directors shall automatically be increased by two and the
holders of recard of Series 4 Preferred Stock, voting together as a single class with the
holders of each other class or series of Parity Voting Securities, will be entitled to fill the
vacaucies so created by electing two additional directors to serve on the Corporation's
Board of Directors (the "Preferred Stock Directors") a1 a special meeting called in
accordance with Section 6(c)(ii) or at the next annual meeting of stockholders, and at
each subsequent annual meeting of steckholders or special meeting held in place thereof,
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until alf sueh distributions in arrears and distributions for the current quarterly period on
the Series 4 Preferred Stock and each such class or series of Parity Voting Securitics have
been paid in full,

(ii) At any time when such voting rights shatl have vested, a proper
officer of the Corporation shall call or cause to be called, upon written request of holders
of record of at least 10% of the outstanding shares of Series 4 Preferred Stock, a special
meeting of the holders of record of Parity Voting Securities by mailing or causing to be
maiied to such holders a notice of such special meeting to be held not less than ten and
not more than 45 days after the date such notice is given. At any annual or special
meeting at which Parity Voting Securities arc entitled to vote, all of the holders of the
Parity Voting Securities, by a plurality of the votes, and not cumulatively, will be entitled
to elect two directors. The holders of the Parity Voting Securities representing the lesser
of one-third of the total voting power of the Parity Voting Securities then outstanding,
present in person or by proxy or the quorum required for a vote of the holders of
Common Stock, will constitute a quorum for the election of the Preferred Stock Directors
except as otherwise provided by law. Notice of all meetings at which holders of record
of the Series 4 Preferred Stock shall be entitled to vote will be given to such holders at
their addresses as they appear in the transfer records. At any such meeting or
adjournment thereof in the absence of a quorum, subject to the provisions of any
applicable law, the holders of the Parity Voting Securitics representing a majority of the-
voting power of the Parity Voting Securities present in person or by proxy shall have the
power to adjourn the meeting for the election of the Preferred Stock Directors, without
notice other than an announcement at the meeting, until a quorum is present. If a
Preferred Distribution Default shall terminate after the notice of an annual or special
meeting has been given but before such meeting has been held, the Corporation shall, as
500n as practicable after such termination, mail or cause to be mailed notice of such
termination to holders of the Series 4 Preferred Stock that would have been entitled to
vote at such meeting,

(iti)  If and when all accumulated distributions and the distribution for
the current distribution period on the Series 4 Preferred Stock shall bave been paid in fult
or a sum sufficient for such payment is irrevocably deposited in trust for payment, the
holders of the Series 4 Preferred Stock shall be divested of the voting rights set forth in
Section 6(c) herein (subject to revesting in the event of each and every Preferred
Distribution Default) and, if all distributions in arrears and the distributions for the
eutrent distribution period have been pald in ful] or s&t aside for payment in full on all
other classes or series of Parity Voting Securities, the term and office of each Preferred
Stock Director so clected shall terminate. Any Preferred Stock Director may be removed
at any time with or without cause by the vote of, and shall not be removed otherwise than
by the vote of, the holders of record of a majority of the voting power of the Parity
Voting Securities. So long as a Preferred Distribution Default shall continue, any
vacancy in the office of a Preferred Stock Director may be filled by written consent of the
Preferred Stock Director remaining in office, ot if none remains in office, by a vote of the
holders of record of a majority of the outstanding Series 4 Preferred Stock (voting
separately as a single class with all other classes or scries of Parity Voting Securities).
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The Preferred Stock Directors shall each be entitled to one vote per director on any
matter.,

) Certain Voting Rights. I addition to any other vote required by the
FBCA, sc long as any Serics 4 Preferred Stock remaing outstanding, the Corporation shall not,
without the affirmative vote of the holders of record of at least two-thirds of the voting power
entitled to be cast by the holders of Series 4 Preferred Stock and the holders of other Parity
Voting Securities upon which like voting rights have been conferred and are exercisable, voting
separately as a single class:

¢} amend the Charter to designate or create, or increase the authorized
amount of, any class or series of shares ranking senior to the Series 4 Preferred Stock
with respect to payment of distributions or rights upon liquidation, dissolution or
winding-up (“Senior Shares”) or reclassify any authorized shares of the Corporation into
any Senior Shares; provided that no such vote shell be required ift

(x)  atorpror to the time any such event is to take place,
provision is made for the redemption of all shares of Series 4 Preferred Stock, so long as no
pottion of the redemption price will be paid from the proceeds from the sale of such Senior
Shares; ot

(¥)  the holders of Series 4 Preferred Stock have previously
voted pursuant to this Section 6(d) to grant authority to the Board of Directors t¢ create Senior
Shares pursuant to Section 607,0602 of the FBCA.

(i)  either (A) consolidate, merge into or with, or convey, transfer or
lease its assets substantially as an entirety, to any corporation or other entity, or (B)
amend, alter or repeal the provisions of the Corporation’s Charter (including these
Articles of Amendment) or By-laws, whether by merger, consolidation or otherwise, in
each case in a manner that would materially and adversely affect the powers, special
rights, preferences, privileges or voting power of the Series 4 Preferred Stock; provided,
however, that:

(x)  with respect to the occurrence of B merger, consolidation or
a sale or lease of all of the Corporation’s assets as an entirety, so long as (a) the Corporation is
the surviving entity and the Series 4 Preferred Stock remains outstanding with the terms thereof
unchanged, or (b) the resnlting, surviving or transferee entity is a corporation organized under
the laws of any state and substitutes for the Series 4 Preferred Stock other preferred stock having
substantiaily the same terms and same rights as the Series 4 Preferred Stock, including with
respect to distributions, voting rights and rights upon liquidation, dissolution or winding-up, then
the occurrence of any such event shall not be deemed to materially and adversely affect such
rights, privileges or voting powers of the holders of the Series 4 Preferred Stock and no vote of
the Series 4 Preferred Stock shall be required in such case;

() any increase in the emount of anthorized Preferred Stock or

the creation or issuance of any other class or series of Preferred Stock, or any increase in an
amount of anthorized shares of cach class or series, in each case ranking either (a) junior to the
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Series 4 Preferred Stock with respect to payment of distributions or the distribution of assets
upon liquidation, dissolution ar winding-up, or (b) on a parity with the Series 4 Preferred Stock
with respect to payment of distributions or the distribution of assets upon liquidation, dissolution
or winding-up, shall not be deemed to materially and adversely affect such rights, preferences,
privileges or voting powers for purposes of this Section 6(d)({i)(y); and

(z)  if any event in Section 6(d)(ii) would materially and
adversely affect the powers, special rights, preferences, privileges or voting power of the Series 4
Preferred Stock that are not enjoyed by some or all of the other classes or series of Parity Voting
Securities, the affirmative vote of the holders of record of two-thirds of the voting power entitled
to be cast by the holders of all series similarly affected shall be required in lieu of the affirmative
vote of the holders of two-thirds of the voting power entitled to be cast by the holders of the
Parity Voting Securities.

In addition, so long as any Series 4 Preferred Stock remains outstanding, the Corporation shall
not amend the Charter to increase the number of sharey of authorized Preferred Stock (unless
such shares are junjor to the Series 4 Preferred Stock as to distributions and liquidation,
dissolution or winding-up) without the affirmative vote of the holders of record of at least 2
majority of the voting power entitled to be cast by the holders of Series 4 Preferred Stock and the
holders of other Parity Voting Securities upon which like voting rights have been conferred and
arc exercisable, voting separately as single class, but no such vote shall be required for the Board
to designate and issue shares of authorized Prefetred Stock pursuant to Section §607.0602 of the
FBCA or for the Corporation to increase the number of shares of authorized Preferred Stock to
30 million shares if such amendment is approved by the holders of record as of July 29, 2004 of
a majority of the Corporation’s outstanding 7.45% Series 3 Cumulative Preferred Stock.

Section 7. No Conversion Rights. The holders of the Series 4 Preferred Stock shail
not have any rights to convert such shares inta shares of any other class or series of stock or into
any other securities of, or interest in, the Corporation,

Section 8. No Sinking Fund. No sinking fund shall be established for the retirement
or redemption of Series 4 Preferred Stock.

Section 9. No Preemptive Rights, No holder of the Series 4 Preferred Stock of the
Corporation shall, as such holder, have any preemptive rights to purchase or subscribe for
additional shares of stock of the Corporation or any other sccurity of the Corporation which it
may issue or sell.
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ADDENDUM 4 TO ARTICLES OF INCORPORATION OF
REGENCY CENTERS CORPORATION
DESIGNATING THE PREFERENCES, RIGHTS AND
LIMITATIONS OF 500,000 SHARES OF
6.70% SERIES 5§ CUMULATIVE REDEEMABLE PREFERRED STOCK
$0.01 Par Value

Original Designation filed in the office of the Secretary of State of Florida on July 28, 2005.

Pursuant to Section 607.0602 of the Florida Business Corporation Act ("FBCA"),
Regency Centers Corporation, a Florida corporation (the "Corporation™), does hereby certify
that:

FIRST: Pursuant to the authority expressly vested in the Board of Directors of the
Corporation by Section 4.2 of the Amended and Restated Articles of Incorporation of the
Corporation (the "Charter™ and Section 607.0602 of the FBCA, the Board of Directors of the
Corporation (the "Board of Directors”), by resolutions duly adopted on May 3, 2005 and
resolutions duly adopted on July 27, 2005 by a committee appointed by the Board of Directors,
has classified 3,000,000 shares of the authorized but unissued Preferred Stock, par value $,01 per
share ("Preferred Stock™), as a separate series of Preferred Stock, authorized the issuance of a
maximum of 3,000,000 shares of such series of Preferred Stock, set certain of the preferences,
voting powers, restrictions, limitations as to dividends, qualifications, terms and conditions of
redemption and other terms and conditions of such series of Preferred Stock, and pursuant to the
powers contained in the Bylaws of the Corporation and the FBCA, sppointed a committee (the
"Committee") and delegated to the Committee, to the fullest extent permitted by the FBCA and
the Charter and Bylaws of the Corporation, all powers of the Board of Directors with respect to
designating, and setting all other preferenccs, voting powers, restrictions, limitations as to
dividends and other distributions, qualifications and terms and conditions of redemption and
other terms and conditions of, such series of Preferred Stock and determining the number of
shares of such serics of Preferred Stock (not in excess of the aforesaid maximum number) to be
issued and the consideration and other terms and conditions upon which such shares of such
series of Preferred Stock are to be issued. Sharcholder approval was not required under the
Charter with respect to such designation.

SECOND:  Pursuant to the authority conferred upon the Committee as aforesaid, the
Committee has unanimously adopted resolutions designating the aforesaid series of Preferred
Stock as the “6.70% Series 5 Cumulative Redeemable Preferred Stock," setting the preferences,
voting powers, restrictions, limitations as to dividends and other distributions, qualifications,
terms and conditions of redemption and other terms and conditions of such 6.70% Series 5
Cumulative Redeemable Preferred Stock (to the extent not set by the Board of Directors in the
resolutions referred to in Article FIRST of these Articles of Amendment) and authorizing the
issuance of up to 3,000,000 shares of 6.70% Series 5 Cumulative Redcemable Preferred Stock.

: The series of Preferred Stock of the Corporation created by the resolutions
duly adopted by the Board of Directors of the Corporation and by the Committee and referred to
in Articles FIRST and SECOND of these Articles of Amendment shall have the following
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designation, number of shares, preferences, voting powers, restrictions and limitation as to
dividends and other distributions, qualifications, terms and conditions of redemption and other
terms and conditions:

Section 1. Designation and Number. A series of Preferred Stock, designated the
"6.70% Series 5 Cumulative Redcemable Preferred Stock” (the "Series 5 Preferred Stock") is
hercby established. The number of shares of Series 5 Preferred Stock shall be 3,000,000,

Section 2. Rank. The Series 5 Preferred Stock will, with respect to distributions and
rights upon voluntary or involuntary liquidation, winding-up or dissolution of the Corporation,
rank senior to all classes or series of Common Stock (as defined in the Charter) and to all classes
or seties of equity securities of the Corporation now or hereafter authorized, issued or
outstanding, other than any class or series of equity securities of the Corporation expressly
designated as ranking on & parity with ot senior to the Series 5 Preferred Stock as to distributions
or rights upon voluntary or involuntary liguidation, winding-up or dissolution of the Corporation
or both. For purposes of these Articles of Amendment, the term "Parity Preferred Stock” shall
be used to refer to any class or series of equity securities of the Corporation now or hereafter
authorized, 1ssued or outstanding expressly designated by the Corporation to rank on a parity
with Serles 5 Preferred Stock with respect to distributions or tights upon voluntary or involuntary
liquidation, winding-up or dissolution of the Cotporation or both, as the context may require,
whether or not the dividend rates, dividend payment dates or redemption or liquidation prices per
share shall be different from those of the Series 5 Preferred Stock and includes the 7.45% Series
3 Cumulative Redecmable Preferred Stock, the 7.25% Series 4 Cumulative Redeemable
Preferred Stock and the Series D Cumulative Redeemable Preferred Stock of the Corporation.
The term "equity securities" does not in¢lude debt securities, which will rank senjor to the Scrics
5 Preferred Stock prior to conversion.

Section 3. Distributions.

(a)  Payment of Distributions. Subject to the rights of holders of Parity
Preferred Stock as to the payment of distributions and holders of equity securities issued after the
date hereof in accordance herewith ranking senior to the Series 5 Preferred Stock as to payment
of distributions, holders of Series 5 Preferred Stock shall be entitled to receive, when, as end if
declared by the Board of Directors of the Corporation, out of funds legaily available for the
payment of distributions, cumulative cash distributions at the rate per annum of 6.70% of the
$25.00 liquidation preference per share of Series 5 Preferred Stock. Such distributions shall be
cumulative, shall accrue from the original date of issnance and will be payable in cash (A)
quarterly (such quarterly periods for purposes of payment and accrual will be the quarterly
periods ending on the dates specified in this sentence) in arrears, on or before March 31, June 30,
September 30 and December 31 of each year commencing on September 30, 2005 and, (B) in the
event of a redemption, on the redemption date (each a "Preferred Stock Distribution Payment
Date"). The amount of the distribution payable for any period will be computed on the basis of a
360-day year of twelve 30-day months and for any period shorter than a full quarterly period for
which distributions are computed, the amount of the distribution payable will be computed on
the basis of the ratio of the actual number of days elapsed in such period to ninety (90) days. If
any date on which distributions are to be made on the Series 5 Preferred Stock is not & Business
Day (as defined berein), then payment of the distribution to be made on such date will be made
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on the next succeeding day that is a Business Day (and without any interest or other payment in
respect of any such delay) except that, if such Business Day is in the next succeeding calendar
year, such payment shall be made on the immediately preceding Business Day, in each case with
the same force and effect as if made on such date. Distributions on the Series 5 Preferred Stock
will be made to the holders of record of the Series 5 Preferred Stock on the first day of the month
in which the Preferred Stock Distribution Payment Date occurs, or on such other record dates to
be fixed by the Board of Directors of the Corporation, which record dates shall be not less than
10 days and not more than 30 Business Days prior to the relevant Preferred Stock Distribution

Payment Date (each a "Distribution Record Date ™).

The term "Business Day" shall mean each day, other than a Saturday or a Sunday,
which is not & day on which banking institutions in New York, New York are authorized or
required by law, regulation or executive order to close,

(b) Limitation on Distributions. No distribution on the Series 5 Preferred
Stock shall be declared or paid or sct apart for payment by the Corporation at such time as the
terms and provisions of any agreement of the Corporation relating to ity indebtedness, prohibit
such declaration, payment or setting apart for payment or provide that such declaration, payment
or setting apart for payment would constitute a breach thereof or a default thereunder, or if such
declaration, payment or setting apart for payment shall be restricted or prohibited by law.
Nothing in this Section 3(b) shall be deemed to modify or in any manner limit the provisions of
Section 3(c) and 3(d).

(&) Distributions Cumulative, Distributions on the Serice 5 Preferred Stock
will accrue whether or not the terms and provisions of any agreement of the Corporation,
including any agreement relating to its indebtedness at any titne prohibit the current payment of
distributions, whether or not the Corporation has eamnings, whether or not there arc funds legally
available for the payment of such distributions and whether or not such distributions are
authorized or declared, Accrued but unpaid distributions on the Serjes 5 Preferred Stock will
accurnulate as of the Preferred Stock Distribution Payment Date on which they first become
payable. Distributions on account of arrears for any past disttribution periods may be declared
and paid at any time, without reference to a regular Preferred Stock Distribution Payment Date to
holders of record of the Series 5 Preferred Stock on the record date fixed by the Board of
Directors which date shall be not less than 10 days and not more than 30 Business Days prior to
the payment date. Accumulated and unpaid distributions will not bear interest.

(d)y  Priority as to Distributions.

{) So long as any Series 5 Preferred Stock is outstanding, no
distribution of cash or other property shall be authorized, declared, paid or set apart for
payment on or with respect to any class or serics of Common Stock or any class of series
of other stock of the Corporation ranking junior to the Series 5 Preferred Stock as to the
payment of distributions (such Common Stock or other junior stock, collectively, "Junjor
Stock™), nor shall any cash or other property be set aside for or applicd to the purchase,
redemption or other acquisition for consideration of any Series 5 Preferred Stock, any
Parity Preferred Stock with respect to distributions or any Junior Stock, uniess, in each
case, all distributions accumulated on all Series 5 Preferred Stock and all classes and
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series of outstanding Parity Preferred Stock with respect to distributions have been paid
in full, Without limiting Section 6(b} hereof, the foregoing sentence will not prohibit
(i) distributions payable solely in shares of Junior Stock, (ii) the conversion of Junior
Stock or Parity Preferred Stock into Junior Stock, (iii) purchases by the Corporation of
such Series 5 Preferred Stock or Parity Preferred Stock or Junior Stock pursuant to
Article 5 of the Charter to the extent required to preserve the Corporation’s status as a
real estate investrnent trust, (iv) purchases or other acquisitions of Junior Stock for
purposes of any employee or director incentive or benefit plan of the Corporation or any
subsidiary, and (v) purchases or acquisitions of shares of Series 5 Preferred Stock
pursuant to a purchasc or exchange offer that is made on the same terms to al] bolders of
Series 5 Preferred Stock.

(i)  Solong as distributions have not been paid in full (or a sum
sufficient for such full payment is not itrevocably deposited in trust for payment) upon
the Series 5 Preferred Stock, all distributions authorized and declared on the Series 5
Preferred Stock and all classes or series of outstanding Patity Preferred Stock with
respect to distributions shall be authorized and declared so that the amount of
distributions authorized and declared per share of Series 5 Preferred Stock and such other
classes or series of Parity Preferred Stock ghal) in all cases bear to each other the same
ratio that acerued distributions per sharc on the Series 5 Preferred Stock and such other
classes or series of Parity Preferred Stock (which shall not include any acecumulation in
respect of unpaid distributions for prior distribution periods if such class or series of
Parity Preferred Stock does not have cumulative distribution rights) bear to each other.

(e No Further Riphts. Holders of Series 5 Preferred Stock shall not be
entitied to any disteibutions, whether payeble in cash, other property or otherwise, in excess of
the full cumulative distributions described herein.

Secticn 4. Liquidation Preference.

()  Payment of Liquidating Distributions. Subject to the rights of holders of
Parity Preferred Stock with respect to rights upon any voluntary or involuntary iquidation,
dissolntion or winding-up of the Corporation and subject to equity securities ranking senior to
the Series 5 Prefcrred Stock with respect to rights upon any voluntary or involuntary liquidation,
dissolution or winding-up of the Corporation, the holders of Series 5 Preferred Stock shall be
entitled to receive out of the assets of the Corporation legally available for distribution ot the
proceeds thereof, after payment or provision for debts and other liabilitics of the Corporation, but
before any payment or distributions of the assets shall be made to helders of Common Stock or
any other class or series of shares of the Corporation that ranks junior to the Series 5 Preferred
Stock as to rights upon liguidation, dissolution or winding-up of the Corporation, an amount
cqual to the sum of (i) a liquidation preference of $25.00 per share of Series 5 Preferred Stock,
and (ii) an amount equal to any accumnulated and unpaid distributions thereon, whether or not
declared, to the date of payment, In the cvent that, upon such voluntary or involuntary
liguidation, disselution or winding-up, there are insufficient assets to permit full payment of
liquidating distributions to the holders of Series 5 Preferred Stock and any Parity Preferred Stock
as to rights upon liquidation, dissolution or winding-up of the Corporation, all payments of
liquidating distributions on the Series 5 Preferred Stock and such Parity Preferred Stock shall be
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made so that the payments on the Series 5 Preferred Stock and such Parity Preferred Stock shall
in all cases bear to each other the same ratio that the respective rights of the Series 5 Preferred
Stock and such other Parity Preferred Stock (which shall not include any accumulation in respect
of unpaid distributions for prior distribution periods if such Parity Preferred Stock does not have
cumulative distribution rights) upon liquidation, dissolution or winding-up of the Cotporation
bear to each other,

(b)  Notige. Written notice of any such voluntary or involuntary liquidation,
dissolution or winding-up of the Corporation, stating the payment date or dates when, and the
place ot places where, the amounts distributable in such circumstances shall be payable, shall be
given by first class mail, postage pre-paid, not less than 30 and not more than 60 days prior to the
payment date stated therein, to each record holdert of the Series 5 Preferred Stock at the
respective addresses of such holders as the same shall appear on the share transfer records of the
Corporation.

(c)  No Further Rights. After payment of the full amount of the liquidating
distributions to which they are entitled, the holders of Series 5 Preferred Stock will have no right
or claim to any of the remaining assets of the Corporation.

(@)  Consolidation, Metger or Certain Other Trangactions. The voluntary sale,

conveyance, lease, exchange or transfer (for cash, shares of stock, securities or other
consideration) of all or substantially all of the property or assets of the Corporation to, or the
consolidation or merger or other business combination of the Corporation with or into, any
corporation, trust or other entity (or of any corporation, trust or other entity with or into the
Corporation) shall not be deemed to-constitute a liquidation, dissolution or winding-up of the
Corporation.

(¢)  Penmissible Distributions., In determining whether a distribution (other
than upon voluntary liquidation) by dividend, redemption or other acquisition of shares of stock

of the Corporation or otherwise is permitted under the FBCA, no effect shall be given to amounts
that would be needed, if the Corporation were to be dissolved at the time of the distiibution, to
satisfy the preferential rights upon dissolution of holders of shares of stock of the Corporation
whose preferential rights upon dissolution are superior to those recciving the distribution.

Section 5. Optional Redemption.

(2)  Right of Optional Redemption. The Series 5 Preferred Stock may not be
redeerned prior to August 2, 2010. On or after such date, the Corporation shall have the right to
redeem the Series 5 Preferred Stock, in whole or in part, at any time or from time to time, upon
not less than 30 nor more than 60 days’ written notice, at a redemption price, payable in cash,
equal 10 $25.00 per share of Series 5 Preferred Stock plus accumulated and unpaid distributions,
whether or nor declared, to the date of redemption. [f fewer than all of the outstanding shares of
Series 5 Preferred Stock are to be redeemed, the sharcs of Series 5 Preferred Stock to be
redeemed shell be selected pro rata (as nearly as practicable without creating fractional shares).

(b) Limitation on Redemption. The Corporation may not tedeem fewer than
all of the outstanding shares of Series 5 Preferred Stock unless all accumulated and unpaid
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distributions have been paid on all Series 5 Preferred Stock for al) quarterly distribution periods
terminating on or prior to the date of redemption; provided, however, that the foregoing shall not
prevent the purchase or acquisition of shares of Series 5 Preferred Stock pursuant to a purchase
or exchange offer that is made on the same terms to all holders of Series 5 Preferred Stock.
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()  Procedures for Redemption.

(] Notice of redemption will be mailed by the Corporation, postage
prepaid, not less than 30 nor morc than 60 days prior to the redemption date, addressed to
the respective holders of record of the Series 5 Preferred Stock to be redeemed at their
respective addresses as they appear on the transfer records of the Corporation. No failure
to give or defect in such notice shall affect the validity of the proceedings for the
redemption of any Series 5 Preferred Stock except as to the holder to whom such notice
was defective or not given. In addition to any information required by law or by the
applicable rules of any exchange upon which the Series 5 Preferred Stock may be listed
or admitted to trading, each such notice shall state: (i) the redemption date, (ii) the
redemption price, (iii) the number of shares of Series 5 Preferred Stock to be redeemed,
(iv) the place or places where such shares of Series 5 Preferred Stock are to be
surrendered for payment of the redemption price, (v) that distributions on the Series 5
Preferred Stock to be redecmed will cease to accumulate on such redemption date and
(vi) that payment of the redemption price and any accumulated and unpaid distributions
will be made upon presentation and surrender of such Series § Preferred Stock. If fewer
than all of the shares of Serics 5 Preferred Stock held by any holder are to be redeemed,
the notice mailed to such holder shall also specify the number of shares of Series 5
Preferred Stock held by such holder to be redeemed.

(i)  If the Corporation gives a notice of redemption in respect of Series
5 Preferred Stock (which notice will be irrevocable) then, by 12:00 noon, New York City
time, on the redemption date, the Corporation will deposit irrevocably in trust for the
benefit of the Series 5 Preferred Stock being redecmed funds sufficient to pay the
applicable redemption price, plus any accumutated and unpaid distributions, whether or
not declared, if any, on such shares to the date fixed for redemption, without interest, and
will give irevocable instructions and authority to pay such redemption price and any
accumulated and unpaid distributions, if any, on such shares to the holders of the Series 5
Preferred Stock upon surrender of the certificates evidencing the Series 5 Preferred Stock
by such holders st the place designated in the notice of redemption. If fewer than all
Series § Preferred Stock evidenced by any certificate is being redeemed, a new certificate
shall be issued upon surrender of the certificate evidencing all Series § Preferred Stock,
evidencing the vnredeemed Series 5 Preferred Stock, without cost to the holder thereof.
On and after the date of redemption, distributions will cease to accurmulate on the Series 5
Preferred Stock or portions thereof called for redemption, unless the Corporation defaults
in the payment thereof. If any date fixcd for redemption of Series 5 Preferred Stock is
not a Business Day, then payment of the redemption price payvable on such date will be
made on the next succeeding day that is 2 Business Day (and without any interest or other
payment in respeet of any such delay) except that, if such Business Day falls in the next
calendar year, such payment will be made on the immediately preceding Business Day, in
each case with the same force and effect as if made on such date fixed for rederaption. If
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payment of the redemption price or any accumulated or unpaid distributions in respect of
the Serics 5 Preferred Stock is improperly withheld or refused and not paid by the
Corporation, distributions on such Series 5 Preferrcd Stock will continue to accumulate
from the criginal redemption date o the date of payment, in which case the actual
payment date will be considered the date fixed for redemption for purposes of calculating
the applicable redemption price and any accumulated and unpaid distributions.

(iii)  Subject to applicable escheat laws, if funds deposited by the
Corporation in trust pursuant to Seetion 5(c){ii) remain unclaimed by the holders of
shares called for redemption, such funds shall be repaid to the Corporation at the end of
three years, and thercafter the holder of any such shares shall look only to the general
funds of the Corporation for the payment, without interest, of the redemption price.

(d)  Status of Redeemed Stock. Any Series 5 Preferred Stock that shall at any
time have been redeemed shall after such redemption, have the status of authorized but unissued
Preferred Stock, without designation es to class or series until such shares are once more
designated as part of a particular class or series by the Board of Directors.

Section 6§, Voting Rights.

(8)  General. Holders of the Series 5 Preferred Stock will not have any voting
rights, except as set forth below or as required by the FBCA.

(b}  Voling Power. For purposes of this Section 6, “Parity Voting Securifies"”
means the Series 5 Preferred Stock, the Series 3 Preferred Stock and all classes or series of

Preferred Stock which are (i) on parity with the Series 5§ Preferred Stock as to distributions
and/or rights upon liquidation, dissolution or winding up, (3i) upon which like voting rights have
been conferred and are exercisable as to the matter in question to be submitted to a vote, and
(iii) which would be affected in the same or substantially similar way by such matter. When
Parity Vioting Sccurities are entitled to vote on a matter, they shall vote together as a single class
without regard to series, and each holder of record of Parity Voting Securities shall be entitled to
one vate for each $25,00 liquidation preference (excluding amounts in respect of accumulated
and unpaid distributions), except that if any Parity Voting Securities were issued for an amount
less than their liquidation preference, the hiolders thercof shall be entitled to one vote for cach
$25.00 of issuance price in licu of one vote for each $25.00 of liquidation preference.

()  Right tg Elect Directors.

() If at any time distributions shall be in arrears (which means that, as
to any such quarterly distributions, the same have not been paid in full) with respect to
six (6) prior quarterly distribution periods, whether or not consccutive, and shall not have
been paid in full (2 "Preferred Distribution Default"), the authorized number of
members of the Board of Directors shall automatically be increased by two and the
holders of record of Series 5 Preferrcd Stock, voting together as a single clags with the
holders of each other class or series of Parity Voting Securities, will be entitled to fill the
vacancies so created by electing two additional directors to serve on the Cotporation's
Board of Directors (the "Preferred Stock Directors") at a special meeting called in
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accordance with Section 6(c)(ii) or at the next annual meeting of stockholders, and at
sach subsequent annual meeting of stockholders or special meeting held in place thereof,
until all such distributions in arrears and distributions for the current quarterly period on
the Series 5 Preferred Stock and each such class ot series of Parity Voting Securities have
been paid in full.

(i1) At any time when such voting rights shall have vested, a proper
officer of the Corporation shall call or cause to be called, upon written request of holders
of record of at least 10% of the outstanding shares of Series 5 Preferred Stock, a special
meeting of the holders of vecord of Parity Voting Securitics by mailing or causing to be
mailed to such holders a notice of such special meeting to be held not less than ten and
not more than 45 days after the date such notice is given. At any annual or special
meeting at which Parity Voting Securitics are entitled to vote, all of the holders of the
Parity Voting Securities, by a plurality of the votes, and not cumulatively, will be entitled
to elect two directors. The holders of the Parity Voting Securities representing the lesser
of one-third of the total voting power of the Parity Voting Securities then outstanding,
present in person or by proxy or the quorum required for a vote of the holders of
Common Stock, will constitute a quorum for the election of the Preferred Stock Directors
except as otherwise provided by law. Notice of al) meetings at which holders of record
of the Series 5 Preferred Stock shall be entitled to vote will be given to such holders at
their addresses as they appear in the transfer records. At any such meeting or
adjournment thereof in the absence of a quorum, subject to the provisions of any
applicable law, the holders of the Parity Vioting Securities representing a majority of the
voting power of the Parity Voting Sccurities present in person or by proxy shall have the
powet to adjourn the meeting for the election of the Preferred Stock Directors, without
notice other than an announcernent at the meeting, until & quorurn is present. Ifa
Preferred Distribution Default shall terminate after the notice of an annual or special
meeting has been given but before such meeting has been held, the Corporation shall, as
soon as practicable after such termination, mail or cause to be mailed notice of such
termination to holders of the Series 5 Preferred Stock that would have been entitled to
vote at such meeting.

()  If and when all accumulated distributions and the distribution for
the current distribution period on the Series § Preferred Stock shall have been paid in full
or & sum sufficient for such payment is irrevocably deposited in trust for payment, the
holders of the Series 5 Preferred Stock shall be divested of the voting rights set forth in
Section 6(c) herein (subject to revesting in the event of each and every Preferred
Distribution Default) and, if all distributions in arrears and the distributions for the
current distribution period have been paid in full or set aside for payment in full on all
other classes or series of Parity Voting Securities, the term and office of each Preferred
Stock Director $o elected shall tertninate. Any Preferrad Stock Director may be removed
at any time with or without cause by the vote of, and shall not be removed otherwise than
by the vote of, the holders of record of a majority of the voting power of the Parity
Voting Securities. So long as a Preferred Distribution Defauit shall continue, any
vacancy in the office of a Prefarred Stock Director may be filled by written consent of the
Preferred Stock Director remaining in office, or if none remains in office, by a vote of the
holders of record of a majority of the outstanding Series 5 Preferred Stock (voting
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scparately as a single class with all other classes or series of Parity Voting Securities).
The Preferred Stock Directors shall each be entitled to one vate per director on any
matter.

(d}  Certain Voting Rights. In addition to any other vote required by the
FBCA, so long as any Series 5 Preferred Stock remaing outstanding and subject to the last

sentence of this Section 6(d), the Corperation shall not, without the affirmative vote of the
holders of record of at least two-thirds of the voting power entitled to be cast by the holders of
Series 5 Preferred Stock and the holders of other Parity Voting Securities upon which like voting
tights have been conferred and are exercisable, voting separately gs a single class:

(i) amend the Charter to designate or create, or increase the authorized
amount of, any ¢lass or series of shares ranking senior to the Series 5 Preferred Stock
with respect to payment of distributions or rights upon liquidation, dissolution or
winding-up (“Senjor Shares™) or reclassify any authorized shares of the Corporation into
any Senior Shares; provided that no such vote shall be required if;

(x}  ator prior to the time any such event is to take place,
provision is made for the redemption of all shares of Serics 5 Preferred Stock, so long as no
pottion of the redemption price will be paid from the proceeds from the sale of such Senior
Shares; or

(y)  thcholders of Series 5 Preferred Stock have previously
voted pursuant to this Section 6{(d) to grant authority to the Board of Directors to create Seniot
Shares pursuant to Section 607.0602 of the FBCA;

(ii)  cither (A) consolidate, merge into or with, or convey, transfer or
lease its assets substantially as an entirety, to any corporation or other entity, or (B)
amend, alter or repeal the provisions of the Corporation’s Charter (including these
Articles of Amendment) or By-laws, whether by merger, consolidation or otherwise, in
each case in a manner that would materially and adversely affect the powers, special
rights, preferences, privileges or voting power of the Series 5 Preferred Stock; provided.,

however, that:

(x)  with respect to the occurrence of a merger, consolidation or
a sale or lease of all of the Corporation’s assets as an enfirety, so long as (a) the Corporation is
the surviving entity and the Serics 5 Preferred Stock remains outstanding with the terms thereof
unchanged, or (b) the resulting, surviving or transferee entity is a corporation organized under
the laws of any state and substitutes for the Series 5 Preferred Stock other preferred stock having
substantially the same terms and same rights as the Series S Preferred Stock, including with
respect to distributions, voting rights and rights upon liquidation, dissolution or winding-up, then
the occurrence of any such event shall not be deemed to materially and adversely affect such
rights, privileges or voting powers of the holders of the Series 5 Preferred Stock and no vote of
the Series 5 Preferred Stock shall be required in such case;

(¥)  any increase in the amount of authorized Preferred Stock or
the creation or issuance of any other class or series of Preferred Stock, or any increase in an
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amount of authorized shares of each class or series, in each case ranking either (a) junior to the
Series 5 Preferred Stock with respect to payment of distributions or the distribution of assets
upon liquidation, dissolution or winding-up, or (b) on a parity with the Scries 5 Preferred Stock
with respect to payment of distributions or the distribution of assets upon liquidation, dissolution
or winding-up, shall not be deemed to materially and adversely affect such rights, preferences,
privileges or voting powers for purposes of thig Section 6(d)(#)(v); and

(z)  if eny eventin Section 6(d)(ii) would materially and
adversely affect the powers, special rights, preferences, privileges or voting power of the Series 5
Preferred Stock that are not enjoyed by some or all of the other classes or series of Parity Voting
Securities, the affirmative vote of the holders of record of two-thirds of the voting power entitled
to be cast by the holders of all scries similarly affected shall be required in lieu of the affirmative
vote of the holders of twe-thirds of the voting power entitled to be cast by the holders of the
Parity Voting Securities.

In addition, so long as any Series 5 Preferred Stock remains outstanding, the Corporation shall
not amend the Charter to increase the number of shares of authorized Preferred Stock (unless
such shares are junior to the Series 5 Preferred Stock as to distributions and liquidation,
dissolution or winding-up) without the affirmative vote of the holders of record of at least a
majority of the voting power entitled to be cast by the holders of Series 5 Prefetred Stock and the
holders of other Parity Voting Securities upon which like voting rights have been conferred and
arc exercisable, voting separately as single class.

Section 7.  No Convergion Rights. The holders of the Series 5 Preferred Stock shall
not have any rights to convert such shares into shares of any other class or series of stock or into
any other sccurities of, or interest in, the Corporation,

Section 8.  No Sinking Fund. No sinking fund shall be established for the retirement
or redemption of Series 5 Preferred Stock,

Section 9. No Preemptive Rights. No holder of the Series 5 Preferred Stock of the
Corporation shell, as such holder, have any preemptive rights to purchase or subscribe for
additional shares of stock of the Corporation or any other sccurity of the Corporation which it
may issuc or sell,
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