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ARTICLES OF INCORPORATION
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The undersigned incorporator, for the purpose of forming a corporation under the Florida SF e
Business Corporation Act, hereby adopts the following Articles of Incorporation. Zm W
FIRST: The name of the corporation is: Kimco Regency Plaza 207, Inc.

SECOND: The street address of the initial principal office, and, if different, the mailing

address of the corporation is: 3333 New Hyde Park Road, New Hyde Park, New Yorlk 11042-0020
THIRD: The number of shares the corporation is authorized to issue is: 100

FOURTH: The street address of the initial registered office of the corporation is /0 CT
Corporation System, 1200 South Pine Island Road, City of Plantation, Florida 33324, and
the name of its initial registered agent at such address is C T Corporation System.

FIFTH: The names and addresses of the persons who are to serve as initial directors are:

Milton Cooper 6 Red Ground Road, Old Westbury, NY 11568
Martin S. Kimmel 33 E. 70th Street, New York, New York 1002
Michael J. Flynn 215 Old Church Road, Greenwich, Ct 06830
SIXTH: The name and address of each incorporator is:

Batbara A. Dawson
Sindy Kelsick

111 Eighth Avenue, 13th FL, New York, New
York 10011

111 Eighth Avenue, 13th FL, New York, New
York 10011

SEVENTH: Any other provision required or permitted by law is: See Exhibit A

Kignature of Incorporator
Barbara A. Dawson

Date; September 28, 1999
(FL.OOL - 5/11/38}
S Y Symem




C T Corporation System is familiar with and accepts the obligations provided for in
Section 607.0505 of the Florida Statutes. ‘

C T Corporation System
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EXHIBIT A

10, “The nature of the business and of the purposes to be conducted and
promoted by the corporation is to hold, sell, assign, transfer, operate,
lease, mortgage, pledge and otherwise deal with certain parcels of real
property, together with all improvements located thereon, in the City of
Jacksonville, State of Florida (collectively, the “Property™). The
corporation shall exercise all powers enumerated in the Business
Corporation Law of Florida necessary or convenient to the conduct,
promotion or attainment of the business or purposes otherwise set forth
herein.”

11.  “The corporation shall only incur indebtedness in an amount necessary to
acquire, operate and maintain the Property. For so long as any mortgage
lien in favor of CBRE Investors, Inc. or its successors or assigns (the
“First Mortgage”) exists on any portéion of the Property, the corporation
shall not and shall not incur, assume or guaranty any other indebtedness. :
For so long as the First Mortgage exists on any portion of the Property and -
the Corporetion remains owner of the Property, the corporation shall not
voluntarily commence a case with respect to itself, as debtor, under the
Federal Bankruptcy Code or any similar federal or state statute without the
unanimous consent of the board of directors.™ :

12, “Any indemnification of the corporation’s directors and officers shall be
fully subordinated to any obligations respecting the partnership or the
Property (including, without limitations, the First Mortgage) and such
indemnification shall not constitute a claim against the corporation in the
event
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that cash flow in excess of amounts neccssary to pay holders of such ebligations
is insufficiant 10 pay such obligations.™

13. “For so long as the First Mortgage axists on eny portion of the Praperty, in
order ta preserve and ensure its separate and distinet corporate 1dzatity, in addition to
the other provisions sct forth in the certificate of incorporatian, the corporation shall
canduet its affairs in accordance with the following provisiomna:

A.  Iishall estahlish and maintain au office throngh which its business shall

be conducted scparete and apart from those of its parent and any affiliate and
chall allocate fairly and reasonably any overhead for shared office space,

B, It shall maintain corporate records and beoks of account separate from
those of its parent and zny affiliste.

C. [ts board of directnrs shall hold appropriate meetings (or act by

unanimous consent) to zuthorize ell appropriate corporate zotions.

D. It shall observe 2l] corporate formalities. . ) . _
E. 1t shall not commingle assets with thoss of {ts parect and any affiliate.

F, It shall conduct its own business in its own name.

G. Tt shall maintaln financial stataments separate fom itz parent and any
efiliatc.

H. it shall pay any Habilities out of its own funds, including salaries of any
employecs, not funds of its parent or any affiliats.

L It shell maintain an arm’s length relattonship with its parent and any
efffliate.

. It she)l not guaragtee or become obligated for the debts of any other
entity, ineluding its parent or any affiliate, or hold out its credit as being
aveilable to safisfy the obligations of others.
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XK Itshall use stationary, invoices and checks separete from its parent and
any affilixte,

L. It shall not pledge its assets for the benefit of any other entity, including
its parent and any affilate.

M.  Itshall hold itself out as an entity separate from its parsnt and any
affiliate ™ :

Far purpose of This Article (13) , the following terms shall have the follawing
meangs:

“affiliate’ means dny person contralling or contralled by or uader
common control with the parent, including, without Hmitetion (I) eny person
who has afamilia] relationehip, by blood marriaga or otherwise with any
director, officer of employes of the corporetion, its parent, or any effiliatc therof
and (i) any person which receives compensation for edministrative, legal or
eccounfing services from this cayporation, its parent or any affiliste. For
purposes of this definition, “control” when used with respeet to any
specified persan, means the power to direct the management and policles of
such pergor, direetly or indirectly, whether through the ownetship of
voting securities, by contract or otherwise : and the trms  “cantralling” and
““controlled” have meanings correlative to the foregoing.

“parent” means, with sespect to a corporation, any other corporstion
owning or controlling, directly ot indirecdy, fifty percent (50%) or more of the
voting stock of the corporation.

“person” means any individual, corporation, martnership, limited
lisbifity company, joint venture, assosiation, joint stock company, trust
(including any beneficlary (herect), unincorporated organization, or
govenment of any agengy or political subdivision thegeof.
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