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@ CT . a ' 850 222 1092 tel

' aWolters Kluwer business 1203 Governors Square Blvd, 850 222 7615 fax
. Tallahassee, FL 32301-2960 www.ctlegalsolutions.com

\:‘?{

June 21, 2006 L
MY
W
i

Department of State, Florida

Clifton Building

2611 Executive Center Circle |

Tallahassee FL. 32301 -
F
':&:

Re: Order #: 6658256 SO
Customer Reference 1: 100
Customer Reference 2: 100

Dear Department of State, Florida:
Please obtain the following: ¥

KUBS Income Fund II Business Trust (I\r/ID)

ualification
orida

Enclosed please find a check for the requisite ifé::es. Please return document(s) to the attention of the
undersigned.

If for any reason the enclosed cannot be processed upon receipt, please contact the undersigned immediately
at (850) 222-1092. Thank you very much for yf)ur help.

Sincerely,

Fulfillment Specialist
Ashley Mitchell@wolterskluwer.com
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AFFIDAVIT TO THE FLORIDA SECRETARY OFET{&%F E,ﬂf; S_TAfE
TO FILE OR QUALIFY RECRATION:

KUBS INCOME FUND Il BUSINESS TRUST ' 2: 33

A MARYLAND TRUST-

In accordance with Section 609.02 of the Florida Statutes, pertaining to
Common Law Declarations of Trust, the undersigned, the Chairman of the

Board of Trustees of KUBS Income Fund |l Business Trust ,a
Marviand {Name of Trust)
anyan Trust hereby affirms in order to file or qualify
(State)
KUBS Income Fund |l Business Trust _in the State of Florida.

(Name of Trust)

1. Two or more persons are named in the Trust.

2. The principal address is 300 EAst Lombard Street, Baltimore, Md. 21202

3. The registered agent and street address in the State of Florida is:

C T Corporation System, 1200 South Pine Island Road, Plantation, FI. 33324

4. Acceptance by the registered agent: Having been named as registered
agent to accept service of process for the above named Declaration of Trust
at the place designated in this affidavit, | hereby accept the appointment as
registered agent and agree to act in this capacity.

/7 @W—; . Debbie Diaz
fééb@ Assistant Secretary

lg\m@chlstered Agent)

copy of the Declaration of
0 conduct its business in

5. 1 certify that the attached is a true and corre
Trust under which the association prof

Florida.
Name: Milton Cooper
NOTARY Chairman of the Board of Trustees

Filing Fee: $350.00

Certified Copy: $ 8.75 (optionail)
CR2E063(3/00)




KUBS INCOME FUND II BUSINESS TRUST
DECLARATIqN OF TRUST

Dated June n-e 9 ,2006
p

This DECLARATION OF 'I’RUST is made as of the date set forth above by the
undersigned Trustees (as defined herein). "‘ i
'iji]
ARTICLE I

-i:

FORMATION; CERTIFICATE OF TRUST

The Trust (as defined herein) is a‘busmess trust within the meaning of Title 12 of
the Corporations and Associations Article of thq ‘Annotated Code of Maryland, as amended from
time to time ("Title 12"). The Trust shall notﬂbc deemed to be a general partnership, limited
partnership, joint venture, joint stock company or a corporation (but nothing herein shall
preclude the Trust from being treated for tax PUFPOSEs as 8 disregarded entity or partnership, or
from electing to be treated for tax purposes as an association, under the Infernal Revenue Code
of 1986, as amended from time to time (the "Code"), and the regulations promulgated
thereunder). The undersigned Trustees have formed the Trust by filing a Certificate of Trust
with the State Department of Assessments and Taxation of Maryland.

ARTICLE II
NA‘ME
‘K
The name of the Trust (the "Trust") is:
KUBS Income Fund IT Business Trust
Under circumstances in which the Board of Trustees of the Trust (the "Board of

Trustees” or "Board") determines that the use! qf the name of the Trust is not practicable, the

Trust may use any other designation or name for, the Trust.
.J

ARTICLE I
PURPOSES AND POWERS
0
Section 1. Purposes. The pmposés for which the Trust is formed are to invest in
and to acquire, hold, manage, ]casc, administer, control and dispose of property and to engage in

any other lawful act or activity for which busmess trusts may be formed under the laws of the
State of Maryland as now or hereafter in force. 'T.I:'

BAOdocs1/171954v1 il
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Section 2. Powers. The Trust! shall have all of the powers granted to business
trusts by Title 12 and all other powers which are’ "not inconsistent with law and are appropriate to
promote and attain the purposes set forth in the ﬁeclaratzon of Trust.

ARTICLE v

'r.l

RESIDENT AGENT

The name of the resident agent of the Trust in the State of Maryland is cfo The

Corporation Trust Incorporated, 300 East Lorribard Street, Baltimore, Maryland 21202. The

resident agent is a citizen of and resides in the! State of Maryland. The Trust may have such

offices or places of business within or outside the State of Maryland as the Board of Trustees
may from time to time determine. R
v

R4

ARTICLE V
BOARD OF:?;-'I‘RUSTEES

Section 1. Powers. Subject,;to any express limitations contained in the
Declaration of Trust or in the Bylaws, if any, (a) the business and affairg of the Trust shall be
managed under the direction of the Board of Trustees and (b) the Board shall have full, exclusive
and absolute power, control and authority over any and all property of the Trust. The Board may
take any action as in its sole judgment and dlscretlon is necessary or appropriate to conduct the
business and affairs of the Trust. The Dcolaratlon of Trust shall be construed with the
presumption in favor of the grant of power and; authonty to the Board. Any construction of the
Declaration of Trust or determination made in good fajth by the Board concemning its powers and
authority hereunder shall be conclusive, The enumeratlon and definition of partlcular powers of
the Board of Trustees included in the Declaratlon of Trust or in the Bylaws shall in no way be
limited or restricted by reference to or mferenceyfrom the terms of this or any other prowsxon of
the Declaration of Trust or the Bylaws or constr,ued or deemed by inference or otherwise in any
manner to exclude or limit the powers conferréd upon the Board or the trustees of the Trust
(collectively, the "Trustees" and, individually, a*} 'Trustee™) under the general laws of the State of
Maryland or any other applicable laws. H

The Board of Trustees, without any action by the beneficial owners of the Trust
(the "Shareholders"), shall have and may exercise, on behalf of the Trust, without limitation, the
power to adopt, amend and repeal Bylaws; to.elect officers in the manner prescribed in the
Bylaws; to solicit proxies from Shareholders;: .and to do any other acts and deliver any other
documents necessary or appropriate to the foregomg powers.

i

Section 2. Number. Upon executlon of this Declaration Trust, the number of
trustees shall be three, which number may therpaﬂcr be increased or decreased by the Trustees
then in office from time to time; however, the total number of Trustees shall be not less than one
and not more than 15. No reduction in the number of Trustees shall cause the removal of any
Trustee from office prior to the expiration of higiterm
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Section 3. Board. Upon executibn of this Declaration of Trust, the names of the
Trustees who shall serve until the first annual meeting of the Shareholders and until their

]

successors are duly elected and qualify are: s

a

A

Mllton ‘Cooper
Mlchael’{l Flynn
David B*‘ Henry

l |31

Section 4. Term, The Tmstees ‘shall be elected at each annual meeting of the
Shareholders and shall serve until the next a:ﬁi’ua] meeting of the Sharcholders and until their
successors are duly elected and qualify. ;5:

Section 5. Removal. A Trustee rnay be removed, at any time, with or without
cause by the affirmative vote of the holders of"a majority of the Shares then outstanding and
entitled to vote generally in the election of Trusfees

ijg
ARTICLE Vi

.‘.

SHARES OF BENEFICIAL INTEREST

The beneficial interest in the Trust shall be divided into shares of beneficial

interest ("Shares"). The total number of Shares; which the Trust has authority to issue is 1,000,

consisting of 1,000 Common Shares, $.01 par value per share. The Board of Trustees may, by

amendment to this Article Vi, classify or reclassnfy any unissued Shares from time to time by

setting or changing the preferences, conversion or other rights, voting powers, restrictions,

limitations as to dividends or other distributions, qualifications or terms or conditions of
redemption of the Shares. .;!1
Al

The Board of Trustees may authonze the issuance from time to time of Shares of

any class or series, whether now or hereafter authonzcd, or securities or rights convertible into

Shares of any class or series, whether now fm hereafter authorized, for such consideration
(whether in cash, property, past or future servwes obligation for future payment or otherwise) as
the Board of Trustees may deem advisable (ort W}thout consideration in the case of a Share split
or Share dividend), subject to such restrictions ,{pr limitations, if any, as may be set forth in the
Declaration of Trust or the Bylaws of the Trust, if any.
,1 it
ARTICLE Vil
SHAREHOLDERS
There shall be an annual meetmg of the Shareholders, to be held on proper notice
to the Shareholders, at such time and place as shall be determined by resolution of the Board of
Trustees. \ f}
4
1l
f \‘
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ARTICLE VIl
LIABILITY OF SHAREHOLDERS, TRUSTEES, OFFICERS,
EMPLOYEES.AND AGENTS
AND TRANSACTIONS BET“’EEN THEM AND THE TRUST
1 } ‘.\

Section 1. Limitation of Shareholder Liability. No Shareholder shall be liable for
any debt claim, demand, judgment or obllgatxon of any kind of, against or with respect to the
Trust by reason of his being a Sharcholder, nor: shall any Shareholder be subject to any personal
liability whatsoever, in tort, contract or otherw1se to any Person in connection with the property
or affairs of the Trust. ,:,'g

Section 2. Limitation of Trustee and Officer Liability. To the maximum extent
that Maryland law in effect from time to time permits limitation of the liability of trustees and

officers of a business trust, no Trustee or ofﬁcer,of the Trust shall be liable to the Trust or to any
Shareholder for money damages. Neither the; amendment nor repeal of this Section, nor the
adoption or amendment of any other provision of this Declaration of Trust inconsistent with this
Section, shall apply to or affect in any respect: ‘the apphcablllty of the preceding sentence with
respect to any act or failure to act which occurred pnor to such amendment, repeal or adoption.

Section 3. Express Exculpatory Qlauses in Instruments. Neither the Shareholders

nor the Trustees, officers, employees or agents;:of the Trust shall be liable under any written
instrument creating an obligation of the Trust, aEd all persons shall look solely to the property of
the Trust for the payment of any claim under;or for the performance of that instrument. The
omission of the foregoing exculpatory language: from any instrument shall not affect the validity
or enforceability of such instrument and shall:s not render any Shareholder, Trustee, officer,
employee or agent liable thereunder to any thxrd party, nor shall the Trustees or any officer,
employee or agent of the Trust be liable to anyonc for such omisston.

Section 4. Indemnification. 'I'l%e Trust shall have the power, to the maximum
extent permitted by Maryland law, to obhgatd itself to indemnify, and to pay or reimburse
reasonable expenses in advance of final dlSpOSltl()n of a proceeding to, each Shareholder, Trustee
or officer (including any person who, while a’Trustee of the Trust, is or was serving at the
request of the Trust as a director, officer, partner trustee, employee or agent of another foreign
or domestic corporation, partnership, joint venture trust, real estate investment trust other
enterprise or employee benefit plan) from all clauns and liabilities to which such person may
become subject by reason of his being or havmg ‘been a Shareholder, Trustee, officer, employee
or agent. ,34

. i

Section 5. Transactions Betwcemthe Trust and its Trustees, Officers, Employees
g_n_ugg_r_u_ Subject to any express resmct10ns=1n this Declaration of Trust or adopted by the
Trustees in the Bylaws or by resolution, the Trust may enter into any contract or transaction of
any kind (including, without limitation, for the\purchase or sale of property or for any type of
services, including those in connection with undérwriting or the offer or sale of Securities of the
Trust) with any person, including any Trustee, ,,hofﬁcer employee or agent of the Trust or any

BAOdocs1/171954v1 ¥



person affiliated with a Trustee, officer, emploYee or agent of the Trust, whether or not any of
them has a financial interest in such transaction. :
*r
ARTIG‘LE X
7|
AMENDMENT
>1
Section 1. General. This Declaration of Trust may not be amended except as
provided in this Article IX. '*4!
‘i"s
Section 2. By Shareholders. Except as provided in Section 3 of this Article IX,
this Declaration of Trust may be amended only,zby the affirmative vote of the holders of not less
than a majority of the Shares then outstanding and entitled to vote thereon.
ul
Section 3. By Trustees. The Board of Trustees may, without any action by the
Shareholders, amend Article VI of this Declaratlon of Trust to effect the classification or
reclassification of authorized but unissued Shares by setting or changing the preferences, -
conversion or other rights, voting powers, restnctlons limitations as to dividends or other
distributions, qualifications or terms or condmons of redemption of any authorized but unissued

Shares, gg?
ARTIgLE X
DURATION OF TRUST
The Trust shall continue perpetually unless terminated pursuant to any applicable
provision of Title 12. 5"‘5
ARTICLE Xi

EE
CON’I‘RIBUTIO?‘.\Ii AGREEMENT

The Trust hereby elects to bg; 'a party to and subject to the Contribution
Agreement, dated as of June 30, 2003, by and lfamong Kimco Realty Corporation, a Maryland
corporation ("Kimco™), the corporatlons and other entities set forth on Exhibit A thersto, the
partnerships, limited liability companies and other entities set forth on Exhibit B thereto, Kimco
Realty Services, a Delaware corporation and wholly owned subsidiary of Kimco, and certain

other entities referenced therein. ;z :

Mu
z

ARTICLE X1

MISCELLANEOUS
‘,l
This Declaration of Trust is exectited by the Trustees and delivered in the State of
Maryland with reference to the laws thereof, and the rights of all parties and the validity,
construction and effect of every provision hereof shall be subject to and construed according to
the laws of the State of Maryland without regard ;o conflicts of laws provisions thereof.

BAOdocs1/171954v1



e
-,
B

%
e

4
;
.:,f!
5
f
i,
¢

-

P

A

e et sy o o
-

i
BAOdocs1/171954v] :6'*



