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☒QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the quarterly period ended June 30, 2013

or
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Commission File Number:   1-10899
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(State or other jurisdiction of incorporation or organization) (I.R.S. Employer Identification No.)

3333 New Hyde Park Road, New Hyde Park, NY 11042

(Address of principal executive offices) (Zip Code)

(516) 869-9000

(Registrant’s telephone number, including area code)

        N/A        

(Former name, former address and former fiscal year, if changed since last report)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.   Yes ☒   No ☐

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§
232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to
submit and post such files.)    Yes ☒   No ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or
a smaller reporting company. See the definitions of “large accelerated filer, “accelerated filer” and “smaller reporting
company” in Rule 12-b-2 of the Exchange Act.

Large accelerated filer ☒Accelerated filer ☐
Non-accelerated filer ☐Smaller reporting company ☐
(Do not check if a smaller reporting company)

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12-b-2 of the Exchange Act).
Yes ☐ No ☒

As of July 24, 2013, the registrant had 409,639,452 shares of common stock outstanding.
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KIMCO REALTY CORPORATION AND SUBSIDIARIES 

CONDENSED CONSOLIDATED BALANCE SHEETS 

(Unaudited)

(in thousands, except share information) 

June 30,

2013

December
31,

2012
Assets:
Operating real estate, net of accumulated depreciation of $1,835,280 and $1,745,462,
respectively $7,284,151 $7,104,562

Investments and advances in real estate joint ventures 1,392,418 1,428,155
Real estate under development 96,950 97,263
Other real estate investments 316,043 317,557
Mortgages and other financing receivables 74,088 70,704
Cash and cash equivalents 156,450 141,875
Marketable securities 71,009 36,541
Accounts and notes receivable 160,398 171,540
Other assets 436,964 383,037
Total assets $9,988,471 $9,751,234

Liabilities:
Notes payable $3,284,014 $3,192,127
Mortgages payable 1,180,760 1,003,190
Dividends payable 98,326 96,518
Other liabilities 473,604 445,843
Total liabilities 5,036,704 4,737,678
Redeemable noncontrolling interests 85,486 81,076

Stockholders' equity:
Preferred stock, $1.00 par value, authorized 5,961,200 shares, 102,000 shares issued and
outstanding (in series)

Aggregate liquidation preference $975,000

102 102

Common stock, $.01 par value, authorized 750,000,000 shares issued and outstanding
409,616,877 and 407,782,102 shares, respectively 4,096 4,078

Paid-in capital 5,685,943 5,651,170
Cumulative distributions in excess of net income (906,070 ) (824,008 )
Accumulated other comprehensive income (61,798 ) (66,182 )
Total stockholders' equity 4,722,273 4,765,160
Noncontrolling interests 144,008 167,320
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Total equity 4,866,281 4,932,480
Total liabilities and equity $9,988,471 $9,751,234

The accompanying notes are an integral part of these condensed consolidated financial statements.

3

Edgar Filing: KIMCO REALTY CORP - Form 10-Q

7



KIMCO REALTY CORPORATION AND SUBSIDIARIES 

CONDENSED CONSOLIDATED STATEMENTS OF INCOME 

(Unaudited) 

(in thousands, except per share data) 

Three Months
Ended June 30,

Six Months Ended
June 30,

2013 2012 2013 2012

Revenues
Revenues from rental properties $237,079 $217,809 $467,371 $429,892
Management and other fee income 9,049 8,710 17,442 18,136

Total revenues 246,128 226,519 484,813 448,028

Operating expenses
Rent 3,380 2,924 6,705 6,187
Real estate taxes 28,858 27,985 58,306 55,592
Operating and maintenance 31,445 26,756 59,567 52,413
General and administrative expenses 31,420 30,908 65,535 65,314
Provision for doubtful accounts 3,266 2,551 5,199 5,624
Impairment charges 35,366 92 35,764 325
Depreciation and amortization 63,409 59,731 125,136 118,299
Total operating expenses 197,144 150,947 356,212 303,754

Operating income 48,984 75,572 128,601 144,274

Other income/(expense)
Mortgage financing income 1,430 1,985 2,416 3,991
Interest, dividends and other investment income 6,500 350 9,163 512
Other (expense)/income, net (2,526 ) 538 (6,002 ) (3,058 )
Interest expense (55,423 ) (56,776 ) (108,970) (113,757)
Income from other real estate investments 555 416 958 1,143

Income/(loss) from continuing operations before income taxes,
equity in income of joint ventures, gain/(loss) on change in control
of interests and equity in income from other real estate
investments

(480 ) 22,085 26,166 33,105

Benefit/(provision) for income taxes, net 11,830 (3,302 ) (3,937 ) (8,089 )
Equity in income of joint ventures, net 59,504 30,352 83,616 65,090
Gain/(loss) on change in control of interests, net (1,459 ) 12,147 21,711 14,156
Equity in income of other real estate investments, net 8,200 14,074 19,363 25,101

Income from continuing operations 77,595 75,356 146,919 129,363
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Discontinued operations
Income/(loss) from discontinued operating properties, net of tax 1,652 (180 ) 2,631 1,906
Impairment/loss on operating properties sold, net of tax (27,844 ) (18,111 ) (30,675 ) (27,035 )
Gain on disposition of operating properties 1,869 11,263 4,365 23,242
Loss from discontinued operations (24,323 ) (7,028 ) (23,679 ) (1,887 )

Gain on sale of operating properties, net of tax - 4,059 540 4,059

Net income 53,272 72,387 123,780 131,535

Net income attributable to noncontrolling interests (2,133 ) (3,275 ) (4,871 ) (8,785 )

Net income attributable to the Company 51,139 69,112 118,909 122,750

Preferred stock dividends (14,573 ) (20,841 ) (29,147 ) (36,415 )

Net income available to the Company's common shareholders $36,566 $48,271 $89,762 $86,335

Per common share:
Income from continuing operations:
-Basic $0.15 $0.14 $0.28 $0.22
-Diluted $0.15 $0.14 $0.28 $0.22
Net income attributable to the Company:
-Basic $0.09 $0.12 $0.22 $0.21
-Diluted $0.09 $0.12 $0.22 $0.21

Weighted average shares:
-Basic 407,640 405,560 407,154 405,916
-Diluted 408,831 406,476 408,163 406,827

Amounts attributable to the Company's common shareholders:
Income from continuing operations $60,889 $55,394 $113,458 $90,615
Income from discontinued operations (24,323 ) (7,123 ) (23,696 ) (4,280 )
Net income $36,566 $48,271 $89,762 $86,335

The accompanying notes are an integral part of these condensed consolidated financial statements. 
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KIMCO REALTY CORPORATION AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(Unaudited)

(in thousands)

Three Months
Ended June 30,

Six Months Ended
June 30,

2013 2012 2013 2012

Net income $53,272 $72,387 $123,780 $131,535
Other comprehensive income:
Change in unrealized (loss)/gain on marketable securities, net (540 ) (231 ) 6,228 928
Change in unrealized gain on interest rate swaps, net - 179 - 372
Change in foreign currency translation adjustment, net (35,515) (44,606) (2,504 ) 9,572
Other comprehensive(loss)/ income (36,055) (44,658) 3,724 10,872

Comprehensive income 17,217 27,729 127,504 142,407

Comprehensive income attributable to noncontrolling interests (200 ) (3,109 ) (4,211 ) (11,886 )

Comprehensive income attributable to the Company $17,017 $24,620 $123,293 $130,521

The accompanying notes are an integral part of these condensed consolidated financial statements.
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KIMCO REALTY CORPORATION AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY 

For the Six Months Ended June 30, 2013 and 2012

(Unaudited)

(in thousands)

Cumulative
Distributions
in Excess
of Net

Accumulated

Other

Comprehensive

Preferred
Stock Common Stock Paid-in

Total

Stockholders'
NoncontrollingTotal

Income Income IssuedAmountIssued Amount Capital Equity Interests Equity

Balance,
January 1, 2012 $(702,999) $(107,660) 954 $954 406,938 $4,069 $5,492,022 $4,686,386 $193,757 $4,880,143

Contributions
from
noncontrolling
interests

- - - - - - - - 1,201 1,201

Comprehensive
income:
Net income 122,750 - - - - - - 122,750 8,785 131,535
Other
comprehensive
income:
Change in
unrealized gain
on marketable
securities

- 928 - - - - - 928 - 928

Change in
unrealized gain
on interest rate
swaps

- 372 - - - - - 372 - 372

Change in
foreign
currency
translation
adjustment

- 6,471 - - - - - 6,471 3,101 9,572
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Redeemable
noncontrolling
interests

- - - - - - - - (3,148 ) (3,148 )

Dividends
($0.38 per
common share;
$0.8312 per
Class F
Depositary
Share, $0.9688
per Class G
Depositary
Share, $0.8625
per Class H
Depositary
Share, and
$0.4208 per
Class I
Depositary
Share,
respectively)

(191,033) - - - - - - (191,033 ) - (191,033 )

Distributions to
noncontrolling
interests

- - - - - - - - (8,823 ) (8,823 )

Issuance of
common stock - - - - 1,093 11 18,055 18,066 - 18,066

Surrender of
common stock - - - - (84 ) - (1,555 ) (1,555 ) - (1,555 )

Repurchase of
common stock - - - - (1,536 ) (16 ) (28,942 ) (28,958 ) - (28,958 )

Issuance of
preferred stock - - 16 16 - - 387,214 387,230 - 387,230

Exercise of
common stock
options

- - - - 480 5 7,174 7,179 - 7,179

Acquisition of
noncontrolling
interests

- - - - - - (1,244 ) (1,244 ) (4,392 ) (5,636 )

Amortization
of equity
awards

- - - - - - 8,016 8,016 - 8,016

Balance, June
30, 2012 $(771,282) $(99,889 ) 970 $970 406,891 $4,069 $5,880,740 $5,014,608 $190,481 $5,205,089

Balance,
January 1, 2013 $(824,008) $(66,182 ) 102 $102 407,782 $4,078 $5,651,170 $4,765,160 $167,320 $4,932,480

Contributions
from

- - - - - - - - 858 858
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noncontrolling
interests

Comprehensive
income:
Net income 118,909 - - - - - - 118,909 4,871 123,780
Other
comprehensive
income, net of
tax:

- -

Change in
unrealized gain
on marketable
securities

- 6,228 - - - - - 6,228 - 6,228

Change in
foreign
currency
translation
adjustment

- (1,844 ) - - - - - (1,844 ) (660 ) (2,504 )

-
Redeemable
noncontrolling
interests

- - - - - - - - (3,222 ) (3,222 )

Dividends
($0.42 per
common share;
$0.8625 per
Class H
Depositary
Share and
$0.7500 per
Class I
Depositary
Share, and
$0.6875 per

Class J
Depositary
Share. and
$0.7032 per
Class K
Depositary
Share,
respectively) 

(200,971) - - - - - (200,971 ) - (200,971 )

Distributions to
noncontrolling
interests

- - - - - - - (5,063 ) (5,063 )

Issuance of
common stock - - - 560 5 9,208 9,213 - 9,213

Surrender of
restricted stock - - - (212 ) (2 ) (3,174 ) (3,176 ) - (3,176 )
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Exercise of
common stock
options

- - - 1,487 15 27,927 27,942 - 27,942

Acquisition of
noncontrolling
interests

- - - - - (5,430 ) (5,430 ) (20,096 ) (25,526 )

Amortization
of equity
awards

- - - - - 6,242 6,242 - 6,242

Balance, June
30, 2013 $(906,070) $(61,798 ) 102 $102 409,617 $4,096 $5,685,943 $4,722,273 $144,008 $4,866,281

The accompanying notes are an integral part of these condensed consolidated financial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

KIMCO REALTY CORPORATION AND SUBSIDIARIES

(Unaudited)

(in thousands)

Six Months Ended
June 30,

2013 2012
Cash flow from operating activities:
Net income $123,780 $131,535
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization 127,042 131,191
Impairment charges 81,546 34,570
Gain on sale of operating properties (5,446 ) (31,318 )
Equity in income of joint ventures, net (83,616 ) (65,090 )
Gains on change in control of interests (21,711 ) (14,156 )
Equity in income from other real estate investments, net (19,363 ) (25,103 )
Distributions from joint ventures and other real estate investments 82,245 115,627
Change in accounts and notes receivable 11,142 18,320
Change in accounts payable and accrued expenses 6,755 114
Change in other operating assets and liabilities (36,846 ) (20,258 )
Net cash flow provided by operating activities 265,528 275,432

Cash flow from investing activities:
Acquisition of operating real estate (145,303) (267,427)
Improvements to operating real estate (49,497 ) (61,593 )
Improvements to real estate under development (326 ) (1,749 )
Investment in marketable securities (33,588 ) -
Proceeds from sale/repayments of marketable securities 10,758 118
Investments and advances to real estate joint ventures (239,903) (121,242)
Reimbursements of investments and advances to real estate joint ventures 295,186 80,023
Investment in other real estate investments (23,227 ) (4,123 )
Reimbursements of investments and advances to other real estate investments 1,200 6,906
Investment in mortgage loans receivable (11,017 ) (25 )
Collection of mortgage loans receivable 8,779 9,733
Investment in other investments (21,366 ) (762 )
Reimbursements of other investments 463 9,151
Proceeds from sale of operating properties 110,389 206,107
Net cash flow used for investing activities (97,452 ) (144,883)
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Cash flow from financing activities:
Principal payments on debt, excluding normal amortization of rental property debt (66,206 ) (200,312)
Principal payments on rental property debt (12,094 ) (11,651 )
Proceeds from mortgage/construction loan financings 17,374 6,276
Repayments under unsecured revolving credit facility, net (62,966 ) (226,220)
Borrowings under unsecured term loan/notes 428,118 400,000
Repayments under unsecured term loan/notes (253,225) -
Financing origination costs (6,096 ) (1,391 )
Redemption of/distributions to noncontrolling interests (27,184 ) (7,548 )
Dividends paid (199,164) (184,307)
Proceeds from issuance of stock 27,942 394,409
Repurchase of common stock - (28,958 )
Net cash flow (used for) provided by financing activities (153,501) 140,298

Change in cash and cash equivalents 14,575 270,847

Cash and cash equivalents, beginning of period 141,875 112,882
Cash and cash equivalents, end of period $156,450 $383,729

Interest paid during the period (net of capitalized interest of $579 and $926, respectively) $108,906 $113,411

Income taxes paid during the period $798 $1,584

The accompanying notes are an integral part of these condensed consolidated financial statements.

 7
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KIMCO REALTY CORPORATION AND SUBSIDIARIES

NOTES TO CONDENSED

CONSOLIDATED FINANCIAL STATEMENTS

1. Interim Financial Statements

Principles of Consolidation -

The accompanying Condensed Consolidated Financial Statements include the accounts of Kimco Realty Corporation
and Subsidiaries, (the “Company”). The Company’s Subsidiaries includes subsidiaries which are wholly-owned, and all
entities in which the Company has a controlling financial interest, including where the Company has been determined
to be a primary beneficiary of a variable interest entity (“VIE”) or meets certain criteria of a sole general partner or
managing member in accordance with the Consolidation guidance of the Financial Accounting Standards Board
(“FASB”) Accounting Standards Codification (“ASC”). All inter-company balances and transactions have been eliminated
in consolidation.  The information furnished in the accompanying Condensed Consolidated Financial Statements is
unaudited and reflects all adjustments which are, in the opinion of management, necessary to reflect a fair statement of
the results for the interim periods presented, and all such adjustments are of a normal recurring nature.  These
Condensed Consolidated Financial Statements should be read in conjunction with the Company's 2012 Annual Report
on Form 10-K for the year ended December 31, 2012 ("10-K"), as certain disclosures in this Quarterly Report on
Form 10-Q for the quarterly period ended June 30, 2013 that would duplicate those included in the 10-K are not
included in these Condensed Consolidated Financial Statements.

Subsequent Events -

The Company has evaluated subsequent events and transactions for potential recognition or disclosure in the financial
statements (see Footnote 9).

Income Taxes -
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The Company elected status as a Real Estate Investment Trust (a “REIT”) for federal income tax purposes beginning in
its taxable year ended December 31, 1991 and operates in a manner that enables the Company to maintain its status as
a REIT.  As a REIT, the Company must distribute at least 90 percent of its taxable income and will not pay federal
income taxes on the amount distributed to its shareholders.  Therefore, the Company is not subject to federal income
taxes if it distributes 100 percent of its taxable income.   Most states, where the Company holds investments in real
estate, conform to the federal rules recognizing REITs.  Certain subsidiaries have made a joint election with the
Company to be treated as taxable REIT subsidiaries (“TRS”), which permit the Company to engage in certain business
activities in which the REIT may not conduct directly.  A TRS is subject to federal and state income taxes on the
income from these activities and the Company includes a provision for taxes in its condensed consolidated financial
statements.  The Company is subject to and also includes in its tax provision non-U.S. income taxes on certain
investments located in jurisdictions outside the U.S. 

8
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Earnings Per Share -

The following table sets forth the reconciliation of earnings and the weighted average number of shares used in the
calculation of basic and diluted earnings per share (amounts presented in thousands except per share data):

Three Months
Ended

June 30,

Six Months Ended

June 30,

2013 2012 2013 2012
Computation of Basic Earnings Per Share:

Income from continuing operations $77,595 $75,356 $146,919 $129,363
Gain on sale of operating properties, net of tax - 4,059 540 4,059
Net income attributable to noncontrolling interests (2,133 ) (3,275 ) (4,871 ) (8,785 )
Discontinued operations attributable to noncontrolling interests - 95 17 2,393
Preferred stock dividends (14,573 ) (20,841 ) (29,147 ) (36,415 )
Income from continuing operations available to the common
shareholders 60,889 55,394 113,458 90,615

Earnings attributable to unvested restricted shares (352 ) (313 ) (705 ) (627 )
Income from continuing operations attributable to common
shareholders 60,537 55,081 112,753 89,988

Loss from discontinued operations attributable to the Company (24,323 ) (7,123 ) (23,696 ) (4,280 )
Net income attributable to the Company’s common shareholders for
basic earnings per share $36,214 $47,958 $89,057 $85,708

Weighted average common shares outstanding 407,640 405,560 407,154 405,916

Basic Earnings Per Share Attributable to the Company’s Common
Shareholders:
Income from continuing operations $0.15 $0.14 $0.28 $0.22
Loss from discontinued operations (0.06 ) (0.02 ) (0.06 ) (0.01 )
Net income $0.09 $0.12 $0.22 $0.21

Computation of Diluted Earnings Per Share:
Income from continuing operations attributable to common
shareholders $60,537 $55,081 $112,753 $89,988

Loss from discontinued operations attributable to the Company (24,323 ) (7,123 ) (23,696 ) (4,280 )
Net income attributable to the Company’s common shareholders for
diluted earnings per share $36,214 $47,958 $89,057 $85,708

Weighted average common shares outstanding – basic 407,640 405,560 407,154 405,916
Effect of dilutive securities (a):
Equity awards 1,191 916 1,009 911
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Shares for diluted earnings per common share 408,831 406,476 408,163 406,827

Diluted Earnings Per Share Attributable to the Company’s Common
Shareholders:
Income from continuing operations $0.15 $0.14 $0.28 $0.22
Loss from discontinued operations (0.06 ) (0.02 ) (0.06 ) (0.01 )
Net income $0.09 $0.12 $0.22 $0.21

(a)

For the three and six months ended June 30, 2013 and 2012, the effect of certain convertible units would have
an anti-dilutive effect upon the calculation of Income from continuing operations per share.  Accordingly, the
impact of such conversion has not been included in the determination of diluted earnings per share
calculations.  Additionally, there were 9,070,328 and 14,343,058 stock options that were not dilutive at June
30, 2013 and 2012, respectively.

The Company's unvested restricted share awards contain non-forfeitable rights to distributions or distribution
equivalents. The impact of the unvested restricted share awards on earnings per share has been calculated using the
two-class method whereby earnings are allocated to the unvested restricted share awards based on dividends declared
and the unvested restricted shares' participation rights in undistributed earnings.

New Accounting Pronouncements -

In February 2013, the FASB issued new guidance regarding liabilities, Accounting Standards Update ("ASU")
2013-04, Liabilities (Topic 405): Obligations Resulting from Joint and Several Liability Arrangements for Which the
Total Amount of the Obligation Is Fixed at the Reporting Date (“ASU 2013-04”), effective retrospectively for fiscal
years beginning after December 15, 2013 and interim periods within those years. The amendments require an entity to
measure obligations resulting from joint and several liability arrangements for which the total amount of the
obligation within the scope of the guidance is fixed at the reporting date, as the sum of the amount the reporting entity
agreed to pay on the basis of its arrangement among its co-obligors and any additional amount the reporting entity
expects to pay on behalf of its co-obligors. In addition, the amendments require an entity to disclose the nature and
amount of the obligation, as well as other information about the obligations. The adoption of ASU 2013-04 is not
expected to have a material impact on the Company’s financial position or results of operations.

In January 2013, the FASB released ASU 2013-02, Reporting of Amounts Reclassified Out of Accumulated Other
Comprehensive Income (“ASU 2013-02”). This guidance is the culmination of the board’s redeliberation on reporting
reclassification adjustments from accumulated other comprehensive income. The standard requires that companies
present either in a single note or parenthetically on the face of the financial statements, the effect of significant
amounts reclassified from each component of accumulated other comprehensive income based on its source (e.g., the
release due to cash flow hedges from interest rate contracts) and the income statement line items affected by the
reclassification (e.g., interest income or interest expense). If a component is not required to be reclassified to net
income in its entirety (e.g., the net periodic pension cost), companies would instead cross reference to the related
footnote for additional information (e.g., the pension footnote). The new requirements were effective for public
companies in interim and annual reporting periods beginning after December 15, 2012. The adoption of ASU 2013-02
did not have a material impact on the Company’s financial statement presentation or disclosures.  
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In December 2011, the FASB released ASU 2011-11, Balance Sheet (Topic 210): Disclosures about Offsetting Assets
and Liabilities (“ASU 2011-11”). ASU 2011-11 requires companies to provide new disclosures about offsetting and
related arrangements for financial instruments and derivatives. The provisions of ASU 2011-11 are effective for
reporting periods beginning on or after January 1, 2013, and are required to be applied retrospectively. The adoption
of ASU 2011-11 did not have a material impact on the Company’s financial statement disclosures.

Reclassifications –

Certain reclassifications have been made to previously recorded amounts to conform to the current year presentation,
Specifically, the Company is presenting on its Condensed Consolidated Statements of Income its Provision for
doubtful accounts as a separate line item included in Operating expenses, which during 2012 was included in
Revenues from rental properties. Additionally, the Company made certain other immaterial reclassifications to the
Company’s Condensed Consolidated Balance Sheets as of December 31, 2012 to conform to the current year
presentation.

2. Operating Property Activities

Acquisitions -

During the six months ended June 30, 2013, the Company acquired the following properties, in separate transactions
(in thousands):

Purchase Price

Property Name Location
Month

Acquired
Cash Debt

Assumed Other Total GLA*

Santee Trolley
Square(1) Santee, CA Jan-13 $ 26,863 $ 48,456 $ 22,681 $ 98,000 311

Shops at Kildeer (2) Kildeer, IL Jan-13 - 32,724 - 32,724 168
Village Commons
S.C. Tallahassee, FLJan-13 7,100 - - 7,100 125

Putty Hill Plaza (3) Baltimore, MD Jan-13 4,592 9,115 489 14,196 91
Columbia Crossing II
S.C. Columbia, MD Jan-13 21,800 - - 21,800 101

Roseville Plaza
(Parcel) Roseville, MN Jan-13 5,143 - - 5,143 80
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Wilton River Park (4) Wilton, CT Mar-13 777 36,000 5,223 42,000 187

Canyon Square (5) Santa Clarita,
CA Apr-13 1,950 13,800 - 15,750 97

JTS Portfolio (6) Baton Rouge,
LA Apr-13 - 43,267 11,733 55,000 520

Factoria Mall (7) Bellevue, WA May-13 37,283 56,000 37,467 130,750 510
6 Out-parcels Various Jun-13    13,053 - - 13,053 97

$ 118,561 $ 239,362 $ 77,593 $ 435,516 2,287
* Gross leasable area ("GLA")

(1)

This property was acquired from a joint venture in which the Company had a 45% noncontrolling interest.  The
Company evaluated this transaction pursuant to the FASB’s Consolidation guidance and as such recognized a gain
of $22.7 million, before income tax, from the fair value adjustment associated with the Company’s original
ownership due to a change in control, which is reflected in the purchase price above in Other.

(2)
This property was acquired from a joint venture in which the Company had a 19% noncontrolling interest. The
Company evaluated this transaction pursuant to the FASB’s Consolidation guidance. This transaction resulted in a
change in control with no gain or loss recognized.

(3)

The Company acquired the remaining 80% interest in an operating property from an unconsolidated joint venture
in which the Company had a 20% noncontrolling interest.  The Company evaluated this transaction pursuant to the
FASB’s Consolidation guidance and as such recognized a gain of $0.5 million from the fair value adjustment
associated with the Company’s original ownership due to a change in control, which is reflected in the purchase
price above in Other.

(4)

The acquisition of this property included the issuance of $5.2 million of redeemable units, which are redeemable at
the option of the holder after one year and earn a yield of 6% per annum, which is included in the purchase price
above in Other. In connection with this transaction, the Company provided the sellers a $5.2 million loan at a rate
of 6.5%, which is secured by the redeemable units.

(5)
This property was acquired from a joint venture in which the Company has a 15% noncontrolling interest. The
Company evaluated this transaction pursuant to the FASB’s Consolidation guidance. This transaction resulted in a
change in control with no gain or loss recognized.

(6)

The Company acquired the remaining interest in a portfolio of office properties from a preferred equity investment
in which the Company held a noncontrolling interest. The Company evaluated this transaction pursuant to the
FASB’s Consolidation guidance and as such recognized a change in control loss of $9.6 million from the fair value
adjustment associated with the Company’s original ownership, which is reflected in the purchase price above in
Other. The debt assumed in connection with this transaction of $43.3 million was repaid in April 2013.

(7)

The Company acquired an additional 49% interest in this operating property from an unconsolidated joint venture
in which the Company had a 50% noncontrolling interest. As such the Company now consolidates this investment.
The Company evaluated this transaction pursuant to the FASB’s Consolidation guidance and as a result, recognized
a gain of $8.2 million from the fair value adjustment associated with the Company’s original ownership due to a
change in control, which is reflected in the purchase price above in Other. 

10
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The aggregate purchase price of the properties acquired during the six months ended June 30, 2013 has been allocated
as follows (in thousands):

Land $128,048
Buildings 226,155
Above Market Rents 10,403
Below Market Rents (14,178 )
In-Place Leases 19,497
Building Improvements 57,884
Tenant Improvements 11,466
Mortgage Fair Value Adjustment (3,884 )
Other Assets 1,405
Other Liabilities (1,280 )

$435,516

During the six months ended June 30, 2013, the Company acquired the remaining ownership interest in FNC Realty
Corporation (“FNC”) of 17.3% for $20.3 million. As a result of this transaction the Company now owns 100% of FNC.
The Company had previously and continues to consolidate FNC. Since there was no change in control from this
transaction, the purchase of the additional interest resulted in a decrease in noncontrolling interest of $19.6 million and
a decrease in the Company’s Paid-in capital of $0.7 million during 2013.

Additionally, during the six months ended June 30, 2013, the Company acquired the remaining interest in three
previously consolidated joint ventures for $6.5 million. The Company continues to consolidate these entities as there
was no change in control from these transactions. The purchase of the remaining partnership interests resulted in an
aggregate decrease in noncontrolling interest of $0.4 million and an aggregate decrease of $4.8 million, after income
taxes, to the Company’s Paid-in capital, during the six months ended June 30, 2013.

Dispositions –

During the six months ended June 30, 2013, the Company disposed of 13 operating properties, in separate
transactions, for an aggregate sales price of $100.8 million. These transactions, which are included in Discontinued
Operations, resulted in an aggregate gain of $4.4 million and impairment charges of $20.8 million, after income taxes.

Additionally, during the six months ended June 30, 2013, the Company disposed of two land parcels for an aggregate
sales price of $10.9 million and recognized impairment charges of $0.3 million related to these transactions.
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Impairment Charges -

During the six months ended June 30, 2013, the Company recognized aggregate impairment charges of $35.5 million,
which are included in Impairment charges under Operating expenses on the Company’s Condensed Consolidated
Statements of Income, relating to (i) two land parcels and four operating properties based upon purchase price offers
aggregating $39.5 million, and (ii) a cost method investment, based upon a fair value estimate of $7.0 million using a
discounted cash flow model (see Footnote 12). The operating property impairments resulted from the Company’s
efforts to market certain assets and management’s assessment as to the likelihood and timing of such potential
transactions. The impairment of the cost method investment was based upon a review of the underlying cause of the
decline in value, as well as the severity and duration of the decline. As a result of such review, the Company
determined that the decline was deemed to be other-than-temporary.

3. Discontinued Operations

The Company reports as discontinued operations, properties held-for-sale as of the end of the current period and assets
sold during the period. The results of these discontinued operations are included as a separate component of income
on the Condensed Consolidated Statements of Income under the caption Discontinued operations.  This reporting has
resulted in certain reclassifications of 2012 financial statement amounts.

11
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The components of income and expense relating to discontinued operations for the three and six months ended June
30, 2013 and 2012 are shown below. These include the results of operations through the date of each respective sale
for properties sold during 2013 and 2012 and the operations for the applicable period for those assets classified as
held-for-sale as of June 30, 2013 (in thousands):

Three Months
Ended
June 30,

Six Months Ended
June 30,

2013 2012 2013 2012
Discontinued operations:
Revenues from rental property $2,597 $11,648 $5,468 $26,186
Rental property expenses (969 ) (4,623 ) (2,121 ) (10,651)
Depreciation and amortization (861 ) (6,575 ) (1,907 ) (12,892)
Provision for doubtful accounts (15 ) (568 ) (298 ) (922 )
Interest income/(expense) 744 (637 ) 667 (1,149 )
Other income/(expense), net 3 (94 ) (12 ) (201 )
Income/(loss) from discontinued operating properties, before income
taxes 1,499 (849 ) 1,797 371

Impairment of property carrying value, net, before income taxes (42,951) (24,915) (45,783) (34,245)
Gain on disposition of operating properties, net 1,869 11,263 4,365 23,242
Benefit for income taxes, net 15,260 7,473 15,942 8,745
Loss from discontinued operating properties (24,323) (7,028 ) (23,679) (1,887 )
Net income attributable to noncontrolling interests - (95 ) (17 ) (2,393 )
Loss from discontinued operations attributable to the Company $(24,323) $(7,123 ) $(23,696) $(4,280 )

During the six months ended June 30, 2013, the Company classified as held-for-sale five operating properties,
comprising 163,381 square feet of GLA.  The aggregate book value of these properties was $38.1 million, net of
accumulated depreciation of $5.4 million.   The Company recognized impairment charges of $9.9 million, after
income taxes, on three of these properties. The book value of the other properties did not exceed their estimated fair
value, less costs to sell, and as such no impairment charges were recognized. The Company’s determination of the fair
value of these properties, aggregating $27.6 million, was based upon executed contracts of sale with a third parties
(see Footnote 12).   In addition, the Company completed the sale of two held-for-sale operating properties during the
six months ended June 30, 2013, one of which was classified as held-for-sale during 2012 (these dispositions are
included in Footnote 2 above).  At June 30, 2013, the Company had four operating properties classified as
held-for-sale at a carrying amount of $21.4 million, net of accumulated depreciation of $4.5 million, which are
included in Other assets on the Company’s Condensed Consolidated Balance Sheets.

4. Investments and Advances in Real Estate Joint Ventures

The Company and its subsidiaries have investments in and advances to various real estate joint ventures.  These joint
ventures are engaged primarily in the operation of shopping centers which are either owned or held under long-term
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operating leases. The Company and the joint venture partners have joint approval rights for major decisions, including
those regarding property operations.  As such, the Company holds noncontrolling interests in these joint ventures and
accounts for them under the equity method of accounting.  The table below presents joint venture investments for
which the Company held an ownership interest at June 30, 2013 and December 31, 2012 (in millions, except number
of properties):

As of June 30, 2013 As of December 31, 2012

Venture

Average

Ownership

Interest

Number

of

Properties

GLA

Gross

Real

Estate

The

Company's

Investment

Average

Ownership

Interest

Number

of

Properties

GLA

Gross

Real

Estate

The

Company's

Investment
Prudential
Investment
Program (“KimPru”
and “KimPru II”) (1)
(2) (10)

15.0% 60 10.6 $2,716.4 $ 169.4 15.0% 61 10.7 $2,744.9 $ 170.1

Kimco Income
Opportunity
Portfolio (“KIR”) (2)
(13)

48.6% 58 12.4 1,514.0 189.0 45.0% 58 12.4 1,543.2 140.3

UBS Programs
(“UBS”) (2) (7)
(14)*

- % - - - 0.9 17.9% 40 5.7 1,260.1 58.4

Kimstone (2) (14) 33.3% 39 5.6 1,085.6 107.1 0.0 % - - - -
BIG Shopping
Centers (2) (9)* 37.9% 21 3.4 519.0 30.8 37.7% 22 3.6 547.7 31.3

The Canada
Pension Plan
Investment Board
(“CPP”) (2)

55.0% 6 2.4 436.0 148.7 55.0% 6 2.4 436.1 149.5

Kimco Income
Fund (2)(6) 39.5% 12 1.5 288.1 51.0 15.2% 12 1.5 287.0 12.3

SEB Immobilien
(2) 15.0% 13 1.8 361.3 1.2 15.0% 13 1.8 361.2 1.5

Other Institutional
Programs (2) (8) Various 56 2.1 452.8 17.0 Various 58 2.6 499.2 21.3

RioCan 50.0% 45 9.3 1,306.1 136.5 50.0% 45 9.3 1,379.3 111.0
Intown (3) - - - - - - 138 N/A 841.0 86.9
Latin America (12) Various 124 15.4 1,010.5 274.8 Various 131 18.0 1,198.1 334.2
Other Joint
Venture Programs
(4) (5)

Various 82 12.5 1,646.4 266.0 Various 87 13.2 1,846.7 311.4

Total 516 77.0 $11,336.2 $ 1,392.4 671 81.2 $12,944.5 $ 1,428.2
*   Ownership % is a blended rate

Edgar Filing: KIMCO REALTY CORP - Form 10-Q

27



12

Edgar Filing: KIMCO REALTY CORP - Form 10-Q

28



The table below presents the Company’s share of net income/(loss) for the above investments which is included in the
Company’s Condensed Consolidated Statements of Income in Equity in income of joint ventures, net for the six
months ended June 30, 2013 and 2012 (in millions):

Three
months
ended

June 30,

Six months
ended

June 30,

2013 2012 2013 2012
KimPru and KimPru II (10) $2.3 $2.1 $4.2 $4.1
KIR 7.4 5.9 14.5 11.9
UBS Programs (14) 0.7 0.6 1.6 0.4
BIG Shopping Centers (9) (0.5 ) (0.8 ) 1.5 (1.4 )
CPP 1.6 1.3 3.0 2.5
Kimco Income Fund 0.9 0.2 1.5 1.0
SEB Immobilien 0.3 0.2 0.5 0.3
Other Institutional Programs (16) (18) 0.5 1.2 0.9 4.2
RioCan (17) 6.6 12.5 12.7 17.8
Intown 1.6 0.3 1.4 0.8
Latin America (12) 30.5 3.9 32.1 6.5
Other Joint Venture Programs (11) (15) 7.6 3.0 9.7 17.0

Total $59.5 $30.4 $83.6 $65.1

(1)
This venture represents four separate joint ventures, with four separate accounts managed by Prudential Real
Estate Investors (“PREI”), three of these ventures are collectively referred to as KimPru and the remaining venture is
referred to as KimPru II.

(2)The Company manages these joint venture investments and, where applicable, earns acquisition fees, leasing
commissions, property management fees, asset management fees and construction management fees.

(3)

The Company’s share of this investment was subject to fluctuation and dependent upon property cash flows.
During June 2013, the Intown portfolio was sold for a sales price of $735.0 million which included the assignment
of $609.2 million in debt. This transaction resulted in a deferred gain to the Company of $21.7 million. The
Company continues to maintain its guarantee of $145.2 million of outstanding debt assumed by the buyer. The
guarantee is collateralized by the buyer’s ownership interest in the portfolio. The Company is entitled to a
guarantee fee, for the initial term of the loan, which is scheduled to mature in December 2015. The guarantee fee
is calculated based upon the difference between LIBOR plus 1.15% and 5.0% per annum multiplied by the
outstanding amount of the loan. Additionally, the Company has entered into a commitment to provide financing
up to $145.2 million for five years past the date of maturity. This commitment can be in the form of extensions
with the current lender or a new lender or financing directly from the Company to the buyer. Due to this continued
involvement, the Company deferred its gain until such time that the guarantee and commitment expire.

(4)During the six months ended June 30, 2013, the Company amended one of its Canadian preferred equity
investment agreements to restructure the investment as a pari passu joint venture in which the Company holds a
noncontrolling interest. As a result of this transaction, the Company continues to account for its investment in this
joint venture under the equity method of accounting and includes this investment in Investments and advances to
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real estate joint ventures within the Company’s Condensed Consolidated Balance Sheets.

(5)

During the six months ended June 30, 2013, two joint ventures in which the Company held noncontrolling
interests sold two operating properties to the Company, in separate transactions, for an aggregate sales price of
$228.8 million. The Company evaluated these transactions pursuant to the FASB’s Consolidation guidance. As
such, the Company recognized an aggregate gain of $30.9 million, before income tax, from the fair value
adjustment associated with its original ownership due to a change in control and now consolidates these operating
properties.

(6)During the six months ended June 30, 2013, the Company purchased an additional 24.24% interest in Kimco
Income Fund for $38.3 million.

(7)

During the six months ended June 30, 2013, UBS sold an operating property to the Company for a sales price of
$32.7 million, which was equal to the remaining debt balance.  The Company evaluated this transaction pursuant
to the FASB’s Consolidation guidance. As such the Company recognized no gain or loss from a change in control
and now consolidates this operating property.

(8)

During the six months ended June 30, 2013, a joint venture in which the Company held a noncontrolling interest
sold an operating property to the Company for a sales price of $14.2 million. The Company evaluated this
transaction pursuant to the FASB’s Consolidation guidance. As such the Company recognized a gain of $0.5
million from the fair value adjustment associated with the Company’s original ownership due to a change in
control and now consolidates this operating property.

(9)
During the six months ended June 30, 2013, BIG recognized a gain on early extinguishment of debt of $13.7
million related to a property that was foreclosed on by a third party lender. The Company’s share of this gain
was $2.4 million.

(10)
During the six months ended June 30, 2013, the Company purchased the remaining interest in an operating
property for a purchase price of $15.8 million. As a result of this transaction, KimPru recognized an
impairment charge of $4.0 million, of which the Company’s share was $0.6 million.

13
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(11)
During the six months ended June 30, 2013, a joint venture in which the Company has a noncontrolling interest
recognized an impairment charge of $1.8 million related to the pending sale of one property. The Company’s
share of this impairment charge was $0.9 million.

(12)

During the six months ended June 30, 2013, the Company sold nine operating properties located throughout
Mexico for $274.0 million which were held in unconsolidated joint ventures in which the Company has
noncontrolling interests. This transaction resulted in a net gain of $48.6 million, after tax, of which the
Company’s share was $24.3 million.

(13)During the six months ended June 30, 2013, the Company purchased an additional 3.57% interest in KIR for
$48.4 million.

(14)

During June 2013, the Company increased its ownership interest in the UBS Programs to 33.3% and
simultaneously UBS transferred its remaining 66.7% ownership interest in the UBS Programs to affiliates of
Blackstone Real Estate Partners VII (“Blackstone”). Both of these transactions were based on a gross purchase
price of $1.1 billion. Upon completion of these transactions, Blackstone and the Company entered into a new
joint venture (Kimstone) under a new joint venture agreement in which the Company owns a 33.3%
noncontrolling interest.

(15)
During the six months ended June 30, 2012, three joint ventures in which the Company holds noncontrolling
interests sold three properties, in separate transactions, for an aggregate sales price of $180.0 million.  The
Company’s share of income related to these transactions was an aggregate gain of $8.3 million.

(16)

During the six months ended June 30, 2012, a joint venture in which the Company holds a noncontrolling interest
sold two encumbered operating properties to the Company for an aggregate sales price of $75.5 million.  As a
result of this transaction, the Company recognized promote income of $2.6 million. Additionally, the Company
evaluated these transactions pursuant to the FASB’s Consolidation guidance. As such, the Company recognized a
gain of $2.0 million from the fair value adjustment associated with its original ownership due to a change in
control and now consolidates these operating properties.

(17)During the six months ended June 30, 2012, the Company recognized income of $7.5 million, before taxes of
$1.5 million, from the sale of certain air rights at one of the properties in the RioCan portfolio.

(18)

During the six months ended June 30, 2012, a joint venture in which the Company held a noncontrolling interest
sold an operating property to the Company for a sales price of $127.0 million. The Company evaluated this
transaction pursuant to the FASB’s Consolidation guidance and as such recognized a gain of $12.1 million from
the fair value adjustment associated with its original ownership due to a change in control. In addition, the
Company recognized promote income of $1.1 million in connection with this transaction.

The table below presents debt balances within the Company’s unconsolidated joint venture investments for which the
Company held noncontrolling ownership interests at June 30, 2013 and December 31, 2012 (dollars in millions):

As of June 30, 2013 As of December 31, 2012
Venture Mortgages

and

Notes

Payable

Weighted

Average

Interest
Rate

Weighted

Average

Remaining

Term

Mortgages

and

Notes

Payable

Weighted

Average

Interest
Rate

Weighted

Average

Remaining

Term
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(months)** (months)**
KimPru and KimPru II $994.4 5.54 % 38.6 $1,010.2 5.54 % 44.5
KIR 897.0 5.05 % 81.2 914.6 5.22 % 78.6
UBS Programs - - % - 691.9 5.40 % 39.1
Kimstone 731.4 5.00 % 37.4 - - % -
BIG Shopping Centers 406.1 5.52 % 39.6 443.8 5.52 % 45.5
CPP 140.0 5.18 % 25.0 141.5 5.19 % 31.0
Kimco Income Fund 159.7 5.45 % 14.8 161.4 5.45 % 20.7
SEB Immobilien 243.8 5.11 % 49.3 243.8 5.11 % 55.3
RioCan 799.4 4.84 % 51.3 923.2 5.16 % 41.2
Intown - - % - 614.4 4.46 % 46.1
Other Institutional Programs 273.9 5.32 % 37.1 310.5 5.24 % 39.0
Other Joint Venture Programs 1,468.1 5.65 % 58.6 1,612.2 5.70 % 57.8
Total $6,113.8 $7,067.5
** Average Remaining Term includes extension options

5. Other Real Estate Investments

Preferred Equity Capital -

The Company has provided capital to owners and developers of real estate properties through its Preferred Equity
program. As of June 30, 2013, the Company’s net investment under the Preferred Equity program was $263.2 million
relating to 492 properties, including 392 net leased properties.  During the six months ended June 30, 2013, the
Company earned $17.3 million from its preferred equity investments, including $4.4 million in profit participation
earned from one capital transaction.  During the six months ended June 30, 2012, the Company earned $16.6 million
from its preferred equity investments, including $4.5 million in profit participation earned from eight capital
transactions.

During the six months ended June 30, 2013, the Company amended one of its Canadian preferred equity agreements
to restructure its investment, into a pari passu joint venture investment in which the Company holds a noncontrolling
interest.  As a result of the amendment, the Company continues to account for this investment under the equity method
of accounting and from the date of the amendment will include this investment in Investments and advances to real
estate joint ventures within the Company’s Condensed Consolidated Balance Sheets.

14

Edgar Filing: KIMCO REALTY CORP - Form 10-Q

32



During the six months ended June 30, 2013, a preferred equity investment in a portfolio of properties was acquired by
the Company. As a result of this transaction, the Company now consolidates this investment. The Company evaluated
this transaction pursuant to the FASB’s Consolidation guidance and as such recognized a change in control loss of $9.6
million, from the fair value adjustment associated with the Company’s original ownership.

Other –

During the six months ended June 30, 2013, the Company funded an aggregate $70.8 million as its participation in a
transaction with Supervalu, Inc. (“SVU”) through a consortium led by Cerberus Capital Management, L.P. This
investment includes a contribution of $22.3 million to acquire 414 Albertsons locations from SVU through the
Company’s current joint venture in Albertsons which the Company now holds a 15.2% noncontrolling ownership
interest. The Company recorded this additional investment in Other real estate investments on the Company’s
Condensed Consolidated Balance Sheets and will continue to account for its investment in this joint venture under the
equity method of accounting. Also included in this aggregate funding is the Company’s contribution of $14.9 million
to fund its 15% noncontrolling investment in NAI Group Holdings Inc., a C-corporation, to acquire four grocery
banners (Shaw’s, Jewel-Osco, Acme and Star Market) totaling 456 locations from SVU. The Company recorded this
investment in Other assets on the Company’s Condensed Consolidated Balance Sheets and will account for its
investment under the cost method of accounting. Additionally, as part of this overall funding, the Company acquired
8.2 million shares of SVU common stock for $33.6 million, which is recorded in Marketable securities on the
Company’s Condensed Consolidated Balance Sheets.

6. Variable Interest Entities

Consolidated Ground-Up Development Projects

Included within the Company’s ground-up development projects at June 30, 2013, are two entities that are VIEs, for
which the Company is the primary beneficiary. These entities were established to develop real estate property to hold
as long-term investments.  The Company’s involvement with these entities is through its majority ownership and
management of the properties. These entities were deemed VIEs primarily based on the fact that the equity investment
at risk is not sufficient to permit the entity to finance its activities without additional financial support. The initial
equity contributed to these entities was not sufficient to fully finance the real estate construction as development costs
are funded by the partners throughout the construction period. The Company determined that it was the primary
beneficiary of these VIEs as a result of its controlling financial interest.  

           At June 30, 2013, total assets of these ground-up development VIEs were $88.8 million and total liabilities
were $0.3 million. The classification of these assets is primarily within Real estate under development and the
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classification of liabilities are primarily within accounts payable and accrued expenses, which is included in Other
liabilities in the Company’s Condensed Consolidated Balance Sheets.

Substantially all of the projected development costs to be funded for these ground-up development VIEs, aggregating
$33.2 million, will be funded with capital contributions from the Company and by the outside partners, when
contractually obligated. The Company has not provided financial support to these VIEs that it was not previously
contractually required to provide.

Unconsolidated Ground-Up Development

Also included within the Company’s ground-up development projects at June 30, 2013, is an unconsolidated joint
venture, which is a VIE for which the Company is not the primary beneficiary. This joint venture is primarily
established to develop real estate property for long-term investment and was deemed a VIE primarily based on the fact
that the equity investment at risk was not sufficient to permit the entity to finance its activities without additional
financial support.  The initial equity contributed to this entity was not sufficient to fully finance the real estate
construction as development costs are funded by the partners throughout the construction period.  The Company
determined that it was not the primary beneficiary of this VIE based on the fact that Company has shared control of
this entity along with the entity’s partners and therefore does not have a controlling financial interest.

The Company’s investment in this VIE was $17.5 million as of June 30, 2013, which is included in Real estate under
development in the Company’s Condensed Consolidated Balance Sheets. The Company’s maximum exposure to loss as
a result of its involvement with this VIE is estimated to be $35.9 million, which primarily represents the Company’s
current investment and estimated future funding commitments of $18.4 million.  The Company has not provided
financial support to this VIE that it was not previously contractually required to provide.  All future costs of
development will be funded with capital contributions from the Company and the outside partner in accordance with
their respective ownership percentages.
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Unconsolidated Redevelopment Investment

Included in the Company’s joint venture investments at June 30, 2013, is one unconsolidated joint venture, which is a
VIE for which the Company is not the primary beneficiary. This joint venture was primarily established to develop
real estate property for long-term investment and was deemed a VIE primarily based on the fact that the equity
investment at risk was not sufficient to permit the entity to finance its activities without additional financial support.
The initial equity contributed to this entity was not sufficient to fully finance the real estate construction as
development costs are funded by the partners throughout the construction period. The Company determined that it was
not the primary beneficiary of this VIE based on the fact that the Company has shared control of this entity along with
the entity’s partners and therefore does not have a controlling financial interest.

As of June 30, 2013, the Company’s investment in this VIE was a negative $11.4 million, due to the fact that the
Company had a remaining capital commitment obligation, which is included in Other liabilities in the Company’s
Condensed Consolidated Balance Sheets. The Company’s maximum exposure to loss as a result of its involvement
with this VIE is estimated to be $11.4 million, which is the remaining capital commitment obligation. The Company
has not provided financial support to this VIE that it was not previously contractually required to provide. All future
costs of development will be funded with capital contributions from the Company and the outside partner in
accordance with their respective ownership percentages.

7. Mortgages and Other Financing Receivables:

The Company has various mortgages and other financing receivables which consist of loans acquired and loans
originated by the Company. The Company reviews payment status to identify performing versus non-performing
loans. Interest income on performing loans is accrued as earned. A non-performing loan is placed on non-accrual
status when it is probable that the borrower may be unable to meet interest payments as they become due. Generally,
loans 90 days or more past due are placed on non-accrual status unless there is sufficient collateral to assure
collectability of principal and interest. Upon the designation of non-accrual status, all unpaid accrued interest is
reserved against through current income. Interest income on non-performing loans is generally recognized on a cash
basis. The following table presents performing and non-performing loans as of June 30, 2013 (in thousands):

Number
of
Loans Amount

Performing Loans 24 $50,770
Non-Performing Loans 1 23,318
Total 25 $74,088
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As of June 30, 2013, the Company had one loan aggregating $23.3 million which was in default for nonpayment of
principal and interest. The Company has placed this loan on non-accrual status with respect to the recognition of
interest income starting from the loan’s nonperformance date in April 2008. The Company assessed this loan and
determined that the estimated fair value of the underlying collateral exceeded its carrying value as of June 30, 2013.
During June 2013, the Company commenced foreclosure proceedings on the underlying collateral of 427 acres of land
located in Brantford, Ontario Canada relating to this loan.

During the six months ended June 30, 2013 the Company foreclosed on a $1.3 million loan that had been
non-performing and as such acquired the 59.24 acres of undeveloped land located in Westbrook, Maine which was the
collateral under the loan.

8. Marketable Securities and Other Investments

At June 30, 2013, the Company’s investment in marketable securities was $71.0 million which includes an aggregate
unrealized gain of $25.5 million relating to marketable equity security investments.

During the six months ended June 30, 2013, the Company received $10.6 million in proceeds from the sale of certain
marketable equity securities. In connection with this transaction, the Company recognized a gain of $5.3 million.

9. Notes Payable

During March 2013, the Company entered into a new five year 1.0 billion Mexican peso (“MXN”) term loan which
matures in March 2018. This term loan bears interest at a rate equal to TIIE (Equilibrium Interbank Interest Rate) plus
1.35% (5.66% as of June 30, 2013). The Company has the option to swap this rate to a fixed rate at any time during
the term of the loan.  The Company used these proceeds to repay its 1.0 billion MXN term loan, which matured in
March 2013 and bore interest at a fixed rate of 8.58%.  As of June 30, 2013, the outstanding balance on this new term
loan was MXN 1.0 billion (USD $76.8 million). 

During May 2013, the Company issued $350.0 million of 10-year Senior Unsecured Notes at an interest rate of
3.125% payable semi-annually in arrears which are scheduled to mature in May 2023. Net proceeds from the issuance
were approximately $344.7 million, after related transaction costs of $0.5 million. The proceeds from this issuance
were used for general corporate purposes including the partial reduction of borrowings under the Company’s revolving
credit facility and the repayment of the $75.0 million senior unsecured notes which matured in June 2013.
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During the six months ended June 30, 2013, the Company repaid (i) its $100.0 million 6.125% senior unsecured notes,
which matured in January 2013 and (ii) its $75.0 million 4.70% senior unsecured notes, which matured in June 2013.

During July 2013, a wholly-owned subsidiary of the Company issued $200.0 million Canadian denominated (“CAD”)
Series 4 unsecured notes on a private placement basis in Canada. The notes bear interest at 3.855% and are scheduled
to mature on August 4, 2020. Proceeds from the notes will be used to repay the Company’s CAD $200.0 million
5.180% unsecured notes maturing on August 16, 2013.

10. Mortgages Payable

During the six months ended June 30, 2013, the Company (i) assumed $243.3 million of individual non-recourse
mortgage debt relating to the acquisition of eight operating properties, including an increase of $3.9 million associated
with fair value debt adjustments (ii) obtained $17.4 million of individual non-recourse mortgage debt relating to two
operating properties and (iii) paid off $66.2 million of mortgage debt that encumbered six properties.

11. Noncontrolling Interests

Noncontrolling interests represent the portion of equity that the Company does not own in those entities it consolidates
as a result of having a controlling financial interest in accordance with the provisions of the FASB’s Consolidation
guidance.  The Company identifies its noncontrolling interests separately within the equity section on the Company’s
Condensed Consolidated Balance Sheets. Noncontrolling interests also includes amounts related to partnership units
issued by consolidated subsidiaries of the Company in connection with certain property acquisitions.  Partnership
units which are determined to be mandatorily redeemable under the FASB’s Distinguishing Liabilities from Equity
guidance are classified as Redeemable noncontrolling interests and presented in the mezzanine section between Total
liabilities and Stockholder’s equity on the Company’s Condensed Consolidated Balance Sheets. The amounts of
consolidated net income attributable to the Company and to the noncontrolling interests are presented on the
Company’s Condensed Consolidated Statements of Income.

The following table presents the change in the redemption value of the Redeemable noncontrolling interests for the six
months ended June 30, 2013 and June 30, 2012 (amounts in thousands):

2013 2012
Balance at January 1, $81,076 $95,074
Issuance of redeemable units 5,223 -
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Fair market value adjustment (1,238 ) -
Fair market value amortization 338 -
Other 87 (15 )
Balance at June 30, $85,486 $95,059

12. Fair Value Measurements

All financial instruments of the Company are reflected in the accompanying Condensed Consolidated Balance Sheets
at amounts which, in management’s estimation based upon an interpretation of available market information and
valuation methodologies, reasonably approximate their fair values except those listed below, for which fair values are
disclosed.  The valuation method used to estimate fair value for fixed-rate and variable-rate debt is based on
discounted cash flow analyses, with assumptions that include credit spreads, market yield curves, trading activity, loan
amounts and debt maturities.  The fair values for marketable securities are based on published values, securities
dealers’ estimated market values or comparable market sales.  Such fair value estimates are not necessarily indicative
of the amounts that would be realized upon disposition.

As a basis for considering market participant assumptions in fair value measurements, the FASB’s Fair Value
Measurements and Disclosures guidance establishes a fair value hierarchy that distinguishes between market
participant assumptions based on market data obtained from sources independent of the reporting entity (observable
inputs that are classified within Levels 1 and 2 of the hierarchy) and the reporting entity’s own assumptions about
market participant assumptions (unobservable inputs classified within Level 3 of the hierarchy).
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The following are financial instruments for which the Company’s estimate of fair value differs from the carrying
amounts (in thousands): 

June 30, 2013 December 31, 2012

Carrying

Amounts

Estimated

Fair
Value

Carrying

Amounts

Estimated

Fair
Value

Marketable securities (1) $71,009 $ 71,277 $36,541 $36,825

Notes payable (2) $3,284,014 $ 3,446,142 $3,192,127 $3,408,632

Mortgages payable (3) $1,180,760 $ 1,238,727 $1,003,190 $1,068,616

(1) As of June 30, 2013 and December 31, 2012, the Company determined that $68.0 million and $33.4 million,
respectively, of the Marketable securities estimated fair value were classified within Level 1 of the fair value hierarchy
and the remaining $3.3 million and $3.4 million, respectively, were classified within Level 3 of the fair value
hierarchy.

(2) The Company determined that its valuation of Notes payable was classified within Level 2 of the fair value
hierarchy. 

(3) The Company determined that its valuation of Mortgages payable was classified within Level 3 of the fair value
hierarchy. 

The Company has certain financial instruments that must be measured under the FASB’s Fair Value Measurements
and Disclosures guidance, including available for sale securities. The Company currently does not have non-financial
assets and non-financial liabilities that are required to be measured at fair value on a recurring basis.

The table below presents the Company’s financial assets measured at fair value on a recurring basis as of June 30, 2013
and December 31, 2012, aggregated by the level in the fair value hierarchy within which those measurements fall (in
thousands):

Balance
at

June
30,
2013

Level 1 Level
2

Level
3
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Marketable equity securities $67,979 $67,979 $ - $ -

Balance
at

December
31, 2012

Level 1 Level
2

Level
3

Marketable equity securities $ 33,428 $33,428 $ - $ -

Assets measured at fair value on a non-recurring basis at June 30, 2013 and December 31, 2012, are as follows (in
thousands):

Balance
at

June
30,
2013

Level
1

Level
2 Level 3

Real estate $39,506 $ - $ - $39,506
Cost method investment $6,976 $ - $ - $6,976

Balance
at

December
31, 2012

Level
1

Level
2 Level 3

Real estate $ 52,505 $ - $ - $52,505

During the six months ended June 30, 2013, the Company recognized impairment charges of $81.5 million ($45.8
million of which is included in discontinued operations) of which $73.7 million related to adjustments to property
carrying values and $7.8 million relating to a cost method investment. During the six months ended June 30, 2012, the
Company recognized impairment charges of $34.6 million ($34.2 million of which is included in discontinued
operations) relating to adjustments to property carrying values. The Company’s estimated fair values were primarily
based upon estimated sales prices from third party offers relating to property carrying values and a discounted cash
flow model relating to the Company’s cost method investment. The Company does not have access to the unobservable
inputs used by the third parties to determine these estimated fair values.  The discounted cash flows model includes all
estimated cash inflows and outflows over a specified holding period. These cash flows were comprised of
unobservable inputs which include contractual revenues and forecasted revenues and expenses based upon market
conditions and expectations for growth. The capitalization rate of 6.0% and discount rate of 9.5% which were utilized
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in this model were based upon observable rates that the Company believes to be within a reasonable range of current
market rates for the respective investments. Based on these inputs the Company determined that its valuation of these
investments was classified within Level 3 of the fair value hierarchy.
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13. Preferred Stock

The Company’s outstanding Preferred Stock is detailed below (in thousands, except share information and par values):

As of June 30, 2013 and December 31, 2012

Series of

Preferred Stock

Shares

Authorized

Shares
Issued

and
Outstanding

Liquidation

Preference

Dividend

Rate

Annual
Dividend

per
Depositary

Share

Par
Value

Series H 70,000 70,000 $ 175,000 6.90 % $ 1.72500 $ 1.00
Series I 18,400 16,000 400,000 6.00 % $ 1.50000 $ 1.00
Series J 9,000 9,000 225,000 5.50 % $ 1.37500 $ 1.00
Series K 8,050 7,000 175,000 5.625 % $ 1.40625 $ 1.00

105,450 102,000 $ 975,000

14. Supplemental Schedule of Non-Cash Investing / Financing Activities

The following schedule summarizes the non-cash investing and financing activities of the Company for the six months
ended June 30, 2013 and 2012 (in thousands):

2013 2012
Acquisition of real estate interests by assumption of mortgage debt $36,716 $116,735
Acquisition of real estate interests by issuance of redeemable units $3,985 $-
Issuance of restricted common stock $9,213 $18,066
Surrender of restricted common stock $(3,176 ) $(1,555 )
Disposition of real estate interests by assignment of debt $- $13,655
Disposition of real estate through the issuance of an unsecured obligation $3,513 $1,750
Declaration of dividends paid in succeeding period $98,326 $98,883
Consolidation of Joint Ventures:
Increase in real estate and other assets $228,200 $-
Increase in mortgages payable $206,489 $-

15. Incentive Plans
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The Company maintains two equity participation plans, the Second Amended and Restated 1998 Equity Participation
Plan (the “Prior Plan”) and the 2010 Equity Participation Plan (the “2010 Plan”) (collectively, the “Plans”).  The Prior Plan
provides for a maximum of 47,000,000 shares of the Company’s common stock to be issued for qualified and
non-qualified stock options and restricted stock grants.  Effective May 1, 2012, the 2010 Plan provides for a maximum
of 10,000,000 shares of the Company’s common stock to be issued for qualified and non-qualified stock options and
other awards, plus the number of shares of common stock which are or become available for issuance under the Prior
Plan and which are not thereafter issued under the Prior Plan, subject to certain conditions.  Unless otherwise
determined by the Board of Directors at its sole discretion, stock options granted under the Plans generally vest ratably
over a range of three to five years, expire ten years from the date of grant and are exercisable at the market price on
the date of grant.  Restricted stock grants generally vest (i) 100% on the fourth or fifth anniversary of the grant, (ii)
ratably over three or four years, (iii) over three years, at 50% after two years and 50% after the third year or (iv) over
ten years at 20% per year commencing after the fifth year.  Performance share awards may provide a right to receive
shares of restricted stock based on the Company’s performance relative to its peers, as defined, or based on other
performance criteria as determined by the Board of Directors.  In addition, the Plans provide for the granting of certain
stock options and restricted stock to each of the Company’s non-employee directors (the “Independent Directors”) and
permits such Independent Directors to elect to receive deferred stock awards in lieu of directors’ fees.

The Company recognized expenses associated with its equity awards of $10.9 million and $11.7 million for the six
months ended June 30, 2013 and 2012, respectively.  As of June 30, 2013, the Company had $37.2 million of total
unrecognized compensation cost related to unvested stock compensation granted under the Plans.  That cost is
expected to be recognized over a weighted average period of approximately 3.8 years.

16. Taxable REIT Subsidiaries (“TRS”)

The Company is subject to federal, state and local income taxes on the income from its TRS activities, which include
wholly owned subsidiaries of the Company, Kimco Realty Services ("KRS"), which due to a merger on April 1, 2013
includes FNC Realty Corporation (“FNC”), and the consolidated entity Blue Ridge Real Estate Company/Big Boulder
Corporation.  On April 2, 2013, the Company contributed its interest in FNC to KRS and KRS acquired all of the
outstanding stock of FNC in a reverse cash merger. The Company is also subject to local non-U.S. taxes on certain
investments located outside the U.S.
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Income taxes have been provided for on the asset and liability method as required by the FASB’s Income Taxes
guidance.  Under the asset and liability method, deferred income taxes are recognized for the temporary differences
between the financial reporting basis and the tax basis of the taxable assets and liabilities.

The Company’s deferred tax assets and liabilities, which are included in the caption Other assets and Other liabilities
on the accompanying Condensed Consolidated Balance Sheets, at June 30, 2013 and December 31, 2012, were as
follows (in thousands):

June 30,

2013

December
31,

2012
Deferred tax assets:
Tax/GAAP basis differences $59,145 $ 68,623
Net operating losses 68,890 43,483
Related party deferred loss 6,214 6,214
Tax credit carryforwards 3,815 3,815
Capital loss carryforwards 647 647
Charitable contribution carryforward 3 3
Non-U.S. tax/GAAP basis differences 65,469 62,548
Valuation allowance – U.S. (25,045 ) (33,783 )
Valuation allowance – Non-U.S. (40,381 ) (38,129 )
Total deferred tax assets 138,757 113,421
Deferred tax liabilities – U.S. (19,235 ) (9,933 )
Deferred tax liabilities – Non-U.S. (14,039 ) (13,263 )
Net deferred tax assets $105,483 $ 90,225

As of June 30, 2013, the Company had net deferred tax assets of $105.5 million comprised of (i) $94.4 million
primarily related to KRS (including $20.3 million related to FNC) and (ii) $11.1 million related to its foreign
investments. During the six months ended June 30, 2013, the Company determined that a reduction of $8.7 million of
the valuation allowance against the FNC deferred tax assets was deemed appropriate based on expected future taxable
income. The Company determined that no additional valuation allowance was needed against the remaining net
deferred tax asset as future earnings are anticipated to be sufficient to more likely than not realize its net deferred tax
asset. The Company based its determination on an analysis of both positive and negative evidence. If future income
projections do not occur as forecasted and future taxable earnings are insufficient, the Company will reevaluate the
need for an additional valuation allowance.

Uncertain Tax Positions:
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The Company is subject to income tax in certain jurisdictions outside the U.S., principally Canada and Mexico.  The
statute of limitations on assessment of tax varies from three to seven years depending on the jurisdiction and tax issue.
Tax returns filed in each jurisdiction are subject to examination by local tax authorities.  The Company is currently
under audit by the Canadian Revenue Agency, Mexican Tax Authority and the U.S. Internal Revenue Service (“IRS”).
 In October 2011, the IRS issued a notice of proposed adjustment, which proposes pursuant to Section 482 of the
Code, to disallow a capital loss claimed by KRS on the disposition of common shares of Valad Property Ltd., an
Australian publicly listed company.  Because the adjustment is being made pursuant to Section 482 of the Code, the
IRS may assert a 100 percent “penalty” tax pursuant to Section 857(b)(7) of the Code in lieu of disallowing the capital
loss deduction. The notice of proposed adjustment indicates the IRS’ intention to impose the 100 percent penalty tax on
the Company in the amount of $40.9 million and disallowing the capital loss claimed by KRS.  The Company strongly
disagrees with the IRS’ position on the application of Section 482 of the Code to the disposition of the shares, the
imposition of the 100 percent penalty tax and the simultaneous assertion of the penalty tax and disallowance of the
capital loss deduction. The Company received a Notice of Proposed Assessment and filed a written protest and
requested an IRS Appeals Office conference, which has yet to be scheduled.  The Company intends to vigorously
defend its position in this matter and believes it will prevail. Resolutions of these audits are not expected to have a
material effect on the Company’s financial statements.
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17. Accumulated Other Comprehensive Income (“AOCI”)

The following table displays the change in the components of accumulated other comprehensive income for the six
months ended June 30, 2013:

Foreign

Currency

Translation

Adjustments

Unrealized

Gains on

Available-for-Sale

Investments

Total

Balance as of December 31, 2012 $ (85,404 ) $ 19,222 $(66,182)
Other comprehensive income before reclassifications (1,844 ) 13,422 11,578
Amounts reclassified from AOCI (1) - (7,194 ) (7,194 )
Net current-period other comprehensive income (1,844 ) 6,228 4,384
Balance as of June 30, 2013 $ (87,248 ) $ 25,450 $(61,798)

(1) Amounts were reclassified to Interest, dividends and other investment income on the Company’s Condensed
Consolidated Statements of Income.

18. Pro Forma Financial Information

As discussed in Note 2, the Company and certain of its affiliates acquired and disposed of interests in certain
operating properties during the six months ended June 30, 2013. The pro forma financial information set forth below
is based upon the Company’s historical Condensed Consolidated Statements of Income for the six months ended June
30, 2013 and 2012, adjusted to give effect to these transactions at the beginning of 2012.

The pro forma financial information is presented for informational purposes only and may not be indicative of what
actual results of operations would have been had the transactions occurred at the beginning of each year, nor does it
purport to represent the results of future operations (amounts presented in millions, except per share figures). 

Six Months

Ended June 30,
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2013 2012

Revenues from rental property $472.9 $ 431.1
Net income $173.7 $ 133.9
Net income available to the Company’s common shareholders $140.3 $ 88.7

Net income available to the Company’s common shareholders per common share:
Basic $0.34 $ 0.22
Diluted $0.34 $ 0.22
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Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations

Forward-Looking Statements

This Quarterly Report on Form 10-Q, together with other statements and information publicly disseminated by the
Company contains certain forward-looking statements within the meaning of Section 27A of the Securities Act of
1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended.  The Company intends such
forward-looking statements to be covered by the safe harbor provisions for forward-looking statements contained in
the Private Securities Litigation Reform Act of 1995 and includes this statement for purposes of complying with the
safe harbor provisions.  Forward-looking statements, which are based on certain assumptions and describe the
Company’s future plans, strategies and expectations, are generally identifiable by use of the words “believe,” “expect,”
“intend,” “anticipate,” “estimate,” “project” or similar expressions. You should not rely on forward-looking statements since
they involve known and unknown risks, uncertainties and other factors which are, in some cases, beyond the
Company’s control and could materially affect actual results, performances or achievements.  Factors which may cause
actual results to differ materially from current expectations include, but are not limited to (i) general adverse economic
and local real estate conditions, (ii) the inability of major tenants to continue paying their rent obligations due to
bankruptcy, insolvency or a general downturn in their business, (iii) financing risks, such as the inability to obtain
equity, debt or other sources of financing or refinancing on favorable terms for the Company, (iv) the Company’s
ability to raise capital by selling its assets, (v) changes in governmental laws and regulations, (vi) the level and
volatility of interest rates and foreign currency exchange rates, (vii) risks related to our international operations, (viii)
the availability of suitable acquisition and disposition opportunities, (ix) valuation and risks related to our joint
venture and preferred equity investments, (x) valuation of marketable securities and other investments, (xi) increases
in operating costs, (xii) changes in the dividend policy for the Company’s common stock, (xiii) the reduction in the
Company’s income in the event of multiple lease terminations by tenants or a failure by multiple tenants to occupy
their premises in a shopping center, (xiv) impairment charges and (xv) unanticipated changes in the Company’s
intention or ability to prepay certain debt prior to maturity and/or hold certain securities until maturity and the risk
factors discussed in Part II, Item 1A. included in this Form 10-Q and in our Annual Report on Form 10-K for the year
ended December 31, 2012, Accordingly, there is no assurance that the Company’s expectations will be realized.

The following discussion should be read in conjunction with the accompanying Condensed Consolidated Financial
Statements and Notes thereto.  These unaudited financial statements include all adjustments which are, in the opinion
of management, necessary to reflect a fair statement of the results for the interim periods presented, and all such
adjustments are of a normal recurring nature.

Executive Summary

Kimco Realty Corporation is one of the nation’s largest publicly-traded owners and operators of neighborhood and
community shopping centers.  As of June 30, 2013, the Company had interests in 874 shopping center properties (the
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“Combined Shopping Center Portfolio”) aggregating 128.0 million square feet of gross leasable area (“GLA”) and 682
other property interests, primarily through the Company’s preferred equity investments, other real estate investments
and non-retail properties, totaling 25.4 million square feet of GLA, for a grand total of 1,556 properties aggregating
153.4 million square feet of GLA, located in 43 states, Puerto Rico, Canada, Mexico, Chile, Brazil and Peru.

The executive officers are engaged in the day-to-day management and operation of real estate exclusively with the
Company, with nearly all operating functions, including leasing, asset management, maintenance, construction, legal,
finance and accounting, administered by the Company.

The Company’s vision is to be the premier owner and operator of shopping centers with its core business operations
focusing on owning and operating neighborhood and community shopping centers through investments in North
America.  This vision has entailed a shift away from non-retail assets that the Company currently holds. These
investments include non-retail preferred equity investments, marketable securities, mortgages on non-retail properties
and several urban mixed-use properties.  The Company has been actively selling its non-retail assets and investments.
As of June 30, 2013, these investments had a book value of $212.9 million, which represents less than 1.9% of the
Company’s total assets, before depreciation. In addition, the Company has an active capital recycling program of
selling retail assets deemed non-strategic. If the Company accepts sales prices for these non-retail and/or non-strategic
assets that are less than their net carrying values, the Company would be required to take impairment charges. In order
to execute the Company’s vision, the Company’s strategy is to continue to strengthen its balance sheet by pursuing
deleveraging efforts over time, providing it the necessary flexibility to invest opportunistically and selectively,
primarily focusing on neighborhood and community shopping centers.  In addition, the Company has an institutional
management business with domestic and foreign institutional partners for the purpose of investing in neighborhood
and community shopping centers.
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Results of Operations

Comparison of the three months ended June 30, 2013 to 2012

Three Months Ended

June 30,

(amounts in millions)

2013 2012 Increase %
change

Revenues from rental property (1) $237.1 $217.8 $ 19.3 8.9 %

Rental property expenses: (2)
Rent $3.4 $2.9 $ 0.5 17.2 %
Real estate taxes 28.9 28.0 0.9 3.2 %
Operating and maintenance 31.4 26.8 4.6 17.2 %

$63.7 $57.7 $ 6.0 10.4 %

Depreciation and amortization (3) $63.4 $59.7 $ 3.7 6.2 %

Comparison of the six months ended June 30, 2013 to 2012

Six Months Ended

June 30, 

(amounts in millions)

2013 2012 Increase %
change

Revenues from rental property (1) $467.4 $429.9 $ 37.5 8.7 %

Rental property expenses: (2)
Rent $6.7 $6.2 $ 0.5 8.1 %
Real estate taxes 58.3 55.6 2.7 4.9 %
Operating and maintenance 59.6 52.4 7.2 13.7 %

$124.6 $114.2 $ 10.4 9.1 %
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Depreciation and amortization (3) $125.1 $118.3 $ 6.8 5.7 %

(1)

Revenues from rental property increased primarily from the combined effect of (i) the acquisition of operating
properties during 2013 and 2012, providing incremental revenues for the three and six months ended June, 2013 of
$16.5 million and $31.7 million, respectively, as compared to the corresponding periods in 2012, (ii) an overall
increase in the consolidated shopping center portfolio occupancy to 93.3% at June 30, 2013, as compared to 92.8%
at June 30, 2012, (iii) the completion of certain development and redevelopment projects, tenant buyouts and net
growth in the current portfolio, providing incremental revenues for the three and six months ended June 30, 2013
of $1.4 million and $2.5 million, respectively, as compared to the corresponding periods in 2012, and (iv) an
increase in revenues relating to the Company’s Latin America portfolio of $1.4 million and $3.3 million,
respectively, for the three and six months ended June 30, 2013, as compared to the corresponding periods in 2012.

(2)

Rental property expenses include (i) rent expense relating to ground lease payments for which the Company is the
lessee; (ii) real estate tax expense for consolidated properties for which the Company has a controlling ownership
interest and (iii) operating and maintenance expense, which consists of property related costs including repairs and
maintenance costs, roof repair, landscaping, parking lot repair, snow removal, utilities, property insurance costs,
security and various other property related expenses. Rental property expenses increased for the three months
ended June 30, 2013, as compared to the corresponding period in 2012, primarily due to (i) an increase in real
estate taxes of $0.9 million, primarily due to acquisitions of properties during 2013 and 2012, (ii) an increase in
repairs and maintenance costs of $2.7 million, primarily due to acquisitions of properties during 2013 and 2012,
(iii) an increase in snow removal costs of $1.3 million and (iv) an increase in utilities expense of $0.5 million.
Rental property expenses increased for the six months ended June 30, 2013, as compared to the corresponding
period in 2012, primarily due to (i) an increase in real estate taxes of $2.7 million, primarily due to acquisitions of
properties during 2013 and 2012, (ii) an increase in repairs and maintenance costs of $3.7 million, primarily due to
acquisitions of properties during 2013 and 2012, (iii) an increase in snow removal costs of $2.1 million, (iv) an
increase in utilities expense of $0.8 million and (v) an increase in insurance premiums of $0.6 million.
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(3)

Depreciation and amortization increased for the three and six months ended June 30, 2013, as compared to the
corresponding period in 2012, primarily due to (i) operating property acquisitions during 2013 and 2012 and (ii)
expensing of unamortized tenant costs related to tenant vacancies prior to their lease expiration, partially offset by
(iii) certain operating property dispositions during 2013 and 2012.

During the six months ended June 30, 2013, the Company recognized impairment charges of $81.5 million ($45.8
million of which is included in discontinued operations) of which $73.7 million related to adjustments to property
carrying values and $7.8 million relating to a cost method investment. During the six months ended June 30, 2012, the
Company recognized impairment charges of $34.6 million ($34.2 million of which is included in discontinued
operations) relating to adjustments to property carrying values. The Company’s estimated fair values were primarily
based upon estimated sales prices from third party offers relating to property carrying values and a discounted cash
flow model relating to the Company’s cost method investment. Based on the usage of estimated sales prices and
discounted cash flow model as inputs to determine fair value the Company determined that its valuation of these
investments was classified within Level 3 of the FASB’s fair value hierarchy. The property carrying value impairment
charges resulted from the Company’s efforts to market certain assets and management’s assessment as to the likelihood
and timing of such potential transactions.

Interest, dividends and other investment income increased $6.2 million and $8.7 million for the three and six months
ended June 30, 2013, as compared to the corresponding periods in 2012. These increases are primarily due to an
increase in realized gains of $5.3 million resulting from the sale of certain marketable securities during 2013 and an
increase in cash distributions related to cost method investments of $0.7 million and $2.8 million for the three and six
months ended June 30, 2013, respectively, as compared to the corresponding periods in 2012.

Other (expense)/income, net changed $3.0 million to $2.5 million of expense for the three months ended June 30,
2013, as compared to $0.5 million of income for the three months ended June 30, 2012. Additionally, Other
(expense)/income, net changed $2.9 million to $6.0 million of expense for the six months ended June 30, 2013, as
compared to $3.1 million of expense for the six months ended June 30, 2012. These changes are primarily due to
decreases in gains on land sales of $2.4 million and $3.2 million for the three and six months ended June 30, 2013,
respectively, as compared to the corresponding periods in 2012.

Interest expense decreased $4.8 million for the six months ended June 30, 2013, as compared to the corresponding
period in 2012.  This decrease is primarily related to lower interest rates on borrowings during the six months ended
June 30, 2013, as compared to the corresponding period in 2012.

Benefit/(provision) for income taxes, net changed $15.1 million to a benefit of $11.8 million for the three months
ended June 30, 2013, as compared to a provision of $3.3 million for the corresponding period in 2012. This change is
primarily due to (i) an increase in income tax benefit of $6.7 million related to impairments taken during the three
months ended June 30, 2013, as compared to the corresponding period in 2012, (ii) a partial release of the deferred tax
valuation allowance of $8.7 million related to FNC Realty Corporation (“FNC”) based on the Company’s estimated
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future earnings of FNC and (iii) a decrease in tax provision of $2.8 million resulting from a decrease in equity in
income recognized in connection with the Albertson’s investment during 2013, as compared to 2012, partially offset by
(iv) an increase in foreign taxes of $1.7 million primarily relating to changes in foreign currency exchange rates.

Benefit/(provision) for income taxes, net changed $4.2 million to a provision of $3.9 million for the six months ended
June 30, 2013, as compared to a provision of $8.1 million for the corresponding period in 2012. This change is
primarily due to (i) an increase in income tax benefit of $6.7 million related to impairments taken during the six
months ended June 30, 2013, as compared to the corresponding period in 2012, (ii) a partial release of the deferred tax
valuation allowance of $8.7 million related to FNC based on the Company’s estimated future earnings of FNC and (iii)
a decrease in tax provision of $2.6 million resulting from a decrease in equity in income recognized in connection
with the Albertson’s investment during 2013, as compared to 2012, partially offset by (iv) an increase in income tax
expense of $9.1 million relating to a change in control gain resulting from the purchase of a partner’s noncontrolling
interest in an unconsolidated joint venture, (v) an increase in foreign taxes of $1.3 million primarily relating to
changes in foreign currency exchange rates and (vi) an increase in tax provision of $1.5 million for the six months
ended June 30, 2013, as compared to the corresponding period in 2012, resulting from incremental earnings due to
increased profitability from properties within the Company’s taxable REIT subsidiaries.

Equity in income of joint ventures, net increased $29.2 million for the three months ended June 30, 2013, as compared
to the corresponding period in 2012. This increase is primarily the result of (i) an increase in gains of $29.5 million
resulting from the sale of properties within various joint venture investments during the three months ended June 30,
2013, as compared to the corresponding period in 2012, (ii) an increase in equity in income of $1.3 million from the
Company’s InTown Suites investment primarily resulting from increased operating profitability, (iii) an increase in
equity in income from two joint ventures of $0.6 million due to the Company’s increase in ownership percentage and
(iv) incremental earnings due to increased profitability from properties within the Company’s joint venture program,
partially offset by (v) the recognition of $7.5 million in income on the sale of certain air rights at a property within one
of the Company’s joint venture investments in Canada during 2012.
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Equity in income of joint ventures, net increased $18.5 million for the six months ended June 30, 2013, as compared
to the corresponding period in 2012. This increase is primarily the result of (i) an increase in gains of $20.3 million
resulting from the sale of properties within various joint venture investments during 2013 as compared to 2012, (ii) an
increase in equity in income of $0.6 million from the Company’s InTown Suites investment primarily resulting from
increased operating profitability, (iii) an increase in equity in income from two joint ventures of $0.4 million due to
the Company’s increase in ownership percentage, (iv) incremental earnings due to increased profitability from
properties within the Company’s joint venture program, partially offset by (v) the recognition of $7.5 million in income
on the sale of certain air rights at a property within one of the Company’s joint venture investments in Canada during
2012.

During June 2013, the Intown portfolio was sold for a sales price of $735.0 million which included the assignment of
$609.2 million in debt. This transaction resulted in a deferred gain to the Company of $21.7 million. The Company
continues to maintain its guarantee of $145.2 million of outstanding debt assumed by the buyer. The guarantee is
collateralized by the buyer’s ownership interest in the portfolio. The Company is entitled to a guarantee fee, for the
initial term of the loan, which is scheduled to mature in December 2015. The guarantee fee is calculated based upon
the difference between LIBOR plus 1.15% and 5.0% per annum multiplied by the outstanding amount of the loan.
Additionally, the Company has entered into a commitment to provide financing up to $145.2 million for five years
past the date of maturity. This commitment can be in the form of extensions with the current lender or a new lender or
financing directly from the Company to the buyer. Due to this continued involvement, the Company deferred its gain
until such time that the guarantee and commitment expire.

During the six months ended June 30, 2013, the Company acquired four properties from joint ventures in which the
Company had noncontrolling interests.  The Company recorded an aggregate net gain on change in control of interests
of $21.7 million related to the fair value adjustment associated with its original ownership of these properties.

During the six months ended June 30, 2012, the Company acquired three properties from a joint venture in which the
Company had a noncontrolling interest.  The Company recorded an aggregate gain on change in control of interests of
$14.2 million related to the fair value adjustment associated with its original ownership of these properties.

During the six months ended June 30, 2013, the Company disposed of 13 operating properties, in separate
transactions, for an aggregate sales price of $100.8 million. These transactions, which are included in Discontinued
Operations, resulted in an aggregate gain of $4.4 million and impairment charges of $20.8 million, after income taxes.

Additionally, during the six months ended June 30, 2013, the Company disposed of two land parcels for a sales price
of $10.9 million and recognized aggregate impairment charges of $0.3 million related to these transactions, which are
recorded as Impairment charges in the Company’s Condensed Consolidated Statements of Income.
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During the six months ended June 30, 2012, the Company (i) disposed of 23 operating properties and two outparcels,
in separate transactions, for an aggregate sales price of $157.2 million. These transactions, which are included in
Discontinued Operations, resulted in an aggregate gain of $23.2 million and impairment charges of $34.2 million,
before income taxes.

During the six months ended June 30, 2012, the Company sold an operating property to a newly formed
unconsolidated joint venture in which the Company has a noncontrolling interest for a sales price of $55.5 million.
This transaction resulted in a pre-tax gain of $10.0 million, before income taxes, of which the Company deferred $2.0
million due to its continued involvement. This gain has been recorded as Gain on sale of operating properties, net of
tax in the Company’s Condensed Consolidated Statements of Income.

Net income attributable to the Company was $51.1 million and $118.9 million for the three and six months ended June
30, 2013, respectively. Net income attributable to the Company for the three and six months ended June 30, 2012 was
$69.1 million and $122.8 million, respectively. On a diluted per share basis, net income was $0.09 and $0.22 for the
three and six month period ended June 30, 2013, as compared to $0.12 and $0.21 for the three and six month period
ended June 30, 2012. These changes are primarily attributable to (i) incremental earnings due to increased profitability
from the Company’s operating properties and the acquisition of operating properties during 2013 and 2012, (ii) an
increase in gains on change in control of interests (iii) an increase in equity in income of joint ventures, net, and (iv)
an increase in tax benefit resulting from impairment charges taken in 2013 as well as a partial release of a deferred tax
valuation allowance in FNC, partially offset by, (v) an increase in impairment charges recognized.

 Tenant Concentration

The Company seeks to reduce its operating and leasing risks through diversification achieved by the geographic
distribution of its properties, avoiding dependence on any single property, and a large tenant base.  At June 30, 2013,
the Company’s five largest tenants were TJX Companies, The Home Depot, Wal-Mart, Sears Holdings and Bed Bath
& Beyond, which represented 3.0%, 2.9%, 2.5%, 1.8% and 1.8%, respectively, of the Company’s annualized base
rental revenues including the proportionate share of base rental revenues from properties in which the Company has
less than a 100% economic interest.
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Liquidity and Capital Resources

The Company’s capital resources include accessing the public debt and equity capital markets, mortgage and
construction loan financing and immediate access to an unsecured revolving credit facility with aggregate bank
commitments of $1.75 billion.

The Company’s cash flow activities are summarized as follows (in millions): 

Six Months
Ended

June 30,
2013 2012

Net cash flow provided by operating activities $265.5 $275.4
Net cash flow used for investing activities $(97.5 ) $(144.9)
Net cash flow (used for)/provided by financing activities $(153.5) $140.3

Operating Activities

The Company anticipates that cash on hand, borrowings under its revolving credit facility, issuance of equity and
public debt, as well as other debt and equity alternatives, will provide the necessary capital required by the
Company.  Net cash flow provided by operating activities for the six months ended June 30, 2013, was primarily
attributable to (i) cash flow from the diverse portfolio of rental properties, (ii) the acquisition of operating properties
during 2013 and 2012, (iii) new leasing, expansion and re-tenanting of core portfolio properties and (iv) distributions
from the Company’s joint venture programs.

Cash flows provided by operating activities for the six months ended June 30, 2013, were $265.5 million, as compared
to $275.4 million for the comparable period in 2012.  This decrease of $9.9 million is primarily attributable to (i)
decreased distributions from joint ventures and other real estate investments and (ii) changes in accounts and notes
receivable, other operating assets and liabilities, and accounts payable and accrued expenses due to timing of receipts
and payments, partially offset by, (iii) higher operational income from operating properties including properties
acquired during 2013 and 2012.

Investing Activities
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Cash flows used for investing activities for the six months ended June 30, 2013, was $97.5 million, as compared to
$144.9 million for the comparable period in 2012. This change of $47.4 million resulted primarily from (i) an increase
in reimbursements of investments and advances to real estate joint ventures of $215.2 million, (ii) a decrease in
acquisition of operating real estate of $122.1 million, (iii) an increase in proceeds from the sale of marketable
securities of $10.6 million, partially offset by, (iv) an increase in investments and advances to real estate joint ventures
of $118.7 million, (v) a decrease in proceeds from the sale of operating properties of $95.7 million, (vi) an increase in
investment in marketable securities of $33.6 million, (vii) an increase in other investments of $20.6 million, (viii) an
increase in other real estate investments of $19.1 million, (ix) increase in investment in mortgage loan receivable of
$11.0 million, and (x) a decrease in reimbursements of investments and advances to other real estate investments and
other investments of $14.4 million.

Improvements to Operating Real Estate -

During the six months ended June 30, 2013 and 2012, the Company expended $49.5 million and $61.6 million,
respectively, towards improvements to operating real estate. These amounts are made up of the following (in
thousamds):

The Six Months
Ended June 30,
2013 2012

Redevelopment/renovations $12,970 $28,690
Tenant improvements/tenant allowances 30,407 24,693
Other 6,120 8,210
Total $49,497 $61,593

This decrease is primarily related to decreased spending in the Latin American portfolio relating to fewer tenant
improvements during the six months ended June 30, 2013, as compared to the corresponding period in 2012.

Additionally, during the six months ended June 30, 2013 and 2012 the Company capitalized interest of $0.6 million
and $0.9 million, respectively, and capitalized payroll of $0.4 million and $0.6 million, respectively, in connection
with the Company’s improvements of real estate.
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The Company has an ongoing program to reformat and re-tenant its properties to maintain or enhance its competitive
position in the marketplace.  The Company anticipates its total capital commitment toward these reformatting and
re-tenanting efforts and other redevelopment projects during 2013 will be approximately $90 million to $100
million.  The funding of these capital requirements will be provided by cash flow from operating activities and
availability under the Company’s revolving line of credit.

Investments and Advances to Joint Ventures -

During the six months ended June 30, 2013, the Company expended $239.9 million for investments and advances to
real estate joint ventures, which is primarily related to the Company’s acquisition of additional ownership interest in
certain joint ventures and the acquisition of and improvements to properties within the joint ventures, and received
$295.2 million from reimbursements of investments and advances to real estate joint ventures.

Improvements to Real Estate Under Development -

The Company is engaged in ground-up development projects which will be held as long-term investments by the
Company.  The ground-up development projects generally have significant pre-leasing prior to the commencement of
construction. As of June 30, 2013, the Company had a total of three ground-up development projects, consisting of
two projects located in the U.S. and one project located in Peru.

The Company anticipates its total capital commitment during 2013 toward these development projects will be
approximately $5 million to $10 million.  The proceeds from availability under the Company’s revolving line of credit
are expected to be sufficient to fund these anticipated capital requirements.

Dispositions and Transfers-

During the six months ended June 30, 2013, the Company received net proceeds of $110.4 million relating to the sale
of various operating properties.

Financing Activities
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Cash flows used for financing activities for the six months ended June 30, 2013, were $153.5 million, as compared to
cash provided by financing activities $140.3 million for the comparable period in 2012.  This change of $293.8
million resulted primarily from (i) an increase in net repayments under unsecured term loan/notes of $225.1 million,
(ii) a decrease in proceeds from issuance of stock of $366.5 million, (iii) an increase in redemption of noncontrolling
interests of $19.6 million due to the Company’s acquisition of the remaining shares of FNC, and (iv) an increase in
dividends paid of $14.9 million, partially offset by, (v) an increase in repayments under the Company’s unsecured
revolving credit facility of $163.3 million, (vi) a decrease in principal payments of $133.7 million, (vii) a decrease in
repurchases of common stock of $29.0 million, and (viii) an increase in proceeds from mortgage/construction loan
financing of $11.1 million

Debt maturities for the remainder of 2013 consist of: $359.2 million of consolidated debt; $131.3 million of
unconsolidated joint venture debt and $91.7 million of debt on properties included in the Company’s preferred equity
program, assuming the utilization of extension options where available.  The 2013 consolidated debt maturities are
anticipated to be repaid with operating cash flows, borrowings from the Company’s credit facility (which at June 30,
2013, had $1.56 billion available) and debt refinancing.  The 2013 unconsolidated joint venture and preferred equity
debt maturities are anticipated to be repaid through debt refinancing and partner capital contributions, as deemed
appropriate.

The Company intends to maintain strong debt service coverage and fixed charge coverage ratios as part of its
commitment to maintain its investment-grade debt ratings.  The Company plans to continue strengthening its balance
sheet by pursuing deleveraging efforts over time.  The Company may, from time-to-time, seek to obtain funds through
additional common and preferred equity offerings, unsecured debt financings and/or mortgage/construction loan
financings and other capital alternatives.

Since the completion of the Company’s IPO in 1991, the Company has utilized the public debt and equity markets as
its principal source of capital for its expansion needs. Since the IPO, the Company has completed additional offerings
of its public unsecured debt and equity, raising in the aggregate over $9.3 billion.  Proceeds from public capital market
activities have been used for the purposes of, among other things, repaying indebtedness, acquiring interests in
neighborhood and community shopping centers, funding ground-up development projects, expanding and improving
properties in the portfolio and other investments.

The Company has a $1.75 billion unsecured revolving credit facility (the “Credit Facility”) with a group of banks, which
is scheduled to expire in October 2015 and has a one-year extension option.  This credit facility provides funds to
finance general corporate purposes, including (i) property acquisitions, (ii) investments in the Company’s institutional
management programs, (iii) development and redevelopment costs and (iv) any short-term working capital
requirements. Interest on borrowings under the Credit Facility accrues at LIBOR plus 1.05% and fluctuates in
accordance with changes in the Company’s senior debt ratings and has a facility fee of 0.20% per annum.  As part of
this Credit Facility, the Company has a competitive bid option whereby the Company could auction up to $875.0
million of its requested borrowings to the bank group.  This competitive bid option provides the Company the
opportunity to obtain pricing below the currently stated spread.  In addition, as part of the Credit Facility, the
Company has a $500.0 million sub-limit which provides it the opportunity to borrow in alternative currencies such as
Canadian Dollars, British Pounds Sterling, Japanese Yen or Euros. Pursuant to the terms of the Credit Facility, the
Company, among other things, is subject to covenants requiring the maintenance of (i) maximum leverage ratios on
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both unsecured and secured debt and (ii) minimum interest and fixed coverage ratios.  As of June 30, 2013, the Credit
Facility had a balance of $186.6 million outstanding and $3.8 million appropriated for letters of credit.
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Pursuant to the terms of the Credit Facility, the Company, among other things, is subject to maintenance of various
covenants.  The Company is currently not in violation of these covenants.  The financial covenants for the Credit
Facility are as follows:

Covenant Must Be As of
6/30/13

Total Indebtedness to Gross Asset Value (“GAV”) <60% 45%
Total Priority Indebtedness to GAV <35% 11%
Unencumbered Asset Net Operating Income to Total Unsecured Interest Expense >1.75x 3.57x
Fixed Charge Total Adjusted EBITDA to Total Debt Service >1.50x 2.40x

For a full description of the Credit Facility’s covenants refer to the Credit Agreement dated as of October 27, 2011,
filed as Exhibit 10.1to the Company’s Current Report on Form 8-K dated November 2, 2011.

During March 2013, the Company entered into a new five year 1.0 billion a Mexican peso (“MXN”) term loan which
matures in March 2018. This term loan bears interest at a rate equal to TIIE (Equilibrium Interbank Interest Rate) plus
1.35% (5.66% as of June 30, 2013). The Company has the option to swap this rate to a fixed rate at any time during
the term of the loan.  The Company used these proceeds to repay its 1.0 billion MXN term loan, which matured in
March 2013 and bore interest at a fixed rate of 8.58%.  As of June 30, 2013, the outstanding balance on this new term
loan was MXN 1.0 billion (USD $76.8 million).  The Mexican term loan covenants are similar to the Credit Facility
covenants described above.

During April 2012, the Company filed a shelf registration statement on Form S-3, which is effective for a term of
three years, for the future unlimited offerings, from time-to-time, of debt securities, preferred stock, depositary shares,
common stock and common stock warrants. The Company, pursuant to this shelf registration statement may, from
time-to-time, offer for sale its senior unsecured debt for any general corporate purposes, including (i) funding specific
liquidity requirements in its business, including property acquisitions, development and redevelopment costs and (ii)
managing the Company’s debt maturities.

The Company’s supplemental indenture governing its senior notes contains the following covenants, all of which the
Company is compliant with: 

Covenant Must Be As of 6/30/13
Consolidated Indebtedness to Total Assets <60% 39%
Consolidated Secured Indebtedness to Total Assets <40% 10%
Consolidated Income Available for Debt Service to Maximum Annual Service Charge >1.50x 4.3x
Unencumbered Total Asset Value to Consolidated Unsecured Indebtedness >1.50x 2.8x

For a full description of the various indenture covenants refer to the Indenture dated September 1, 1993; First
Supplemental Indenture dated August 4, 1994; the Second Supplemental Indenture dated April 7, 1995; the Third

Edgar Filing: KIMCO REALTY CORP - Form 10-Q

62



Supplemental Indenture dated June 2, 2006; the Fifth Supplemental Indenture dated as of September 24, 2009; the
Fifth Supplemental Indenture dated as of October 31, 2006; the Sixth Supplemental Indenture dated as of May 23,
2013 filed in the Company's Current Report on Form 8-K dated May 23, 2013 and First Supplemental Indenture dated
October 31, 2006, as filed with the U.S. Securities and Exchange Commission.

During May 2013, the Company issued $350.0 million of 10-year Senior Unsecured Notes at an interest rate of
3.125% payable semi-annually in arrears and are scheduled to mature in May 2023. Net proceeds from the issuance
were approximately $344.7 million, after related transaction costs of $0.5 million. The proceeds were used for general
corporate purposes including the partial reduction of borrowings under the Company’s revolving credit facility and the
repayment of the $75.0 million senior unsecured notes which matured in June 2013.

During the six months ended June 30, 2013, the Company repaid (i) its $100.0 million 6.125% senior unsecured notes,
which matured in January 2013 and (ii) its $75.0 million 4.70% senior unsecured notes, which matured in June 2013.

During July 2013 a wholly-owned subsidiary of the Company issued $200.0 million Canadian denominated (“CAD”)
Series 4 unsecured notes on a private placement basis in Canada. The notes bear interest at 3.855% and are scheduled
to mature on August 4, 2020. Proceeds from these notes will be used to repay the Company’s CAD $200.0 million
5.180% unsecured notes maturing on August 16, 2013.
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The Company, from time to time, repurchases shares of its common stock in amounts that offset new issuances of
common shares in connection with the exercise of stock options or the issuance of restricted stock awards. These
repurchases may occur in open market purchases, privately negotiated transactions or otherwise, subject to prevailing
market conditions, the Company’s liquidity requirements, contractual restrictions and other factors.  During the six
months ended June 30, 2013, the Company did not repurchase shares of its common stock.

In addition to the public equity and debt markets as capital sources, the Company may, from time-to-time, obtain
mortgage financing on selected properties and construction loans to partially fund the capital needs of its ground-up
development projects.  As of June 30, 2013, the Company had over 390 unencumbered property interests in its
portfolio.

During the six months ended June 30, 2013, the Company (i) assumed $243.3 million of individual non-recourse
mortgage debt relating to the acquisition of eight operating properties, including an increase of $3.9 million associated
with fair value debt adjustments, (ii) obtained $17.4 million of individual non-recourse mortgage debt relating to two
operating properties and (ii) paid off $66.2 million of mortgage debt that encumbered six properties.

In connection with its intention to continue to qualify as a REIT for federal income tax purposes, the Company
expects to continue paying regular dividends to its stockholders. These dividends will be paid from operating cash
flows. The Company’s Board of Directors will continue to evaluate the Company’s dividend policy on a quarterly basis
as the Board of Directors monitors sources of capital and evaluates the impact of the economy and capital markets
availability on operating fundamentals.  Since cash used to pay dividends reduces amounts available for capital
investment, the Company generally intends to maintain a conservative dividend payout ratio, reserving such amounts
as it considers necessary for the expansion and renovation of shopping centers in its portfolio, debt reduction, the
acquisition of interests in new properties and other investments as suitable opportunities arise and such other factors as
the Board of Directors considers appropriate.  Cash dividends paid for the six months ended June 30, 2013 and 2012
were $199.2 million and $184.3 million, respectively.

Although the Company receives substantially all of its rental payments on a monthly basis, it generally intends to
continue paying dividends quarterly.  Amounts accumulated in advance of each quarterly distribution will be invested
by the Company in short-term money market or other suitable instruments.  The Company’s Board of Directors
declared a quarterly cash dividend of $0.21 per common share payable to shareholders of record on July 3, 2013,
which was paid on July 15, 2013. The Board of Directors declared a quarterly cash dividend of $0.21 per common
share payable to shareholders of record on October 3, 2013, which is scheduled to be paid on October 15, 2013.

Funds from Operations
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Funds From Operations (“FFO”) is a supplemental non-GAAP measure utilized to evaluate the operating performance
of real estate companies. The National Association of Real Estate Investment Trusts (“NAREIT”) defines FFO as net
income/(loss) attributable to common shareholders computed in accordance with generally accepted accounting
principles (“GAAP”), excluding (i) gains or losses from sales of operating real estate assets and (ii) extraordinary items,
plus (iii) depreciation and amortization of operating properties and (iv) impairment of depreciable real estate and in
substance real estate equity investments and (v) after adjustments for unconsolidated partnerships and joint ventures
calculated to reflect funds from operations on the same basis.

The Company presents FFO as it considers it an important supplemental measure of our operating performance and
believes it is frequently used by securities analysts, investors and other interested parties in the evaluation of REITs,
many of which present FFO when reporting results. Comparison of our presentation of FFO to similarly titled
measures for other REITs may not necessarily be meaningful due to possible differences in the application of the
NAREIT definition used by such REITs.

The Company also presents FFO as adjusted as an additional supplemental measure as it believes it is more reflective
of the Company’s core operating performance. The Company believes FFO as adjusted provides investors and analysts
an additional measure in comparing the Company’s performance across reporting periods on a consistent basis by
excluding items that we do not believe are indicative of our core operating performance. FFO as adjusted is generally
calculated by the Company as FFO excluding certain transactional income and expenses and non-operating
impairments which management believes are not reflective of the results within the Company’s operating real estate
portfolio.

FFO is a supplemental non-GAAP financial measure of real estate companies’ operating performances, which does not
represent cash generated from operating activities in accordance with GAAP and therefore should not be considered
an alternative for net income as a measure of liquidity.  Our method of calculating FFO and FFO as adjusted may be
different from methods used by other REITs and, accordingly, may not be comparable to such other REITs.
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The Company’s reconciliation of net income available to common shareholders to FFO and FFO as adjusted for the
three and six months ended June 30, 2013 and 2012, is as follows (in thousands, except per share data):

Three Months Ended Six Months Ended
June 30, June 30,
2013 2012 2013 2012

Net income available to common shareholders $36,566 $48,271 $89,762 $86,335
Gain on disposition of operating property, net of
noncontrolling interests (1,869 ) (15,332 ) (4,904 ) (24,722 )

Gain on disposition of joint venture operating properties (37,454 ) (11,948 ) (50,756 ) (22,372 )
Depreciation and amortization - real estate related 62,514 64,873 123,297 128,537
Depreciation and amortization - real estate joint ventures,
net of noncontrolling interests 32,089 33,643 65,050 67,685

Impairment of operating properties, net of tax and
noncontrolling interests 49,796 18,482 54,073 28,775

FFO 141,642 137,989 276,522 264,238
Transactional (income)/expense:
Profit participation from other real estate investments (155 ) (5,239 ) (4,091 ) (8,888 )
Promote income from real estate joint ventures - (1,065 ) - (3,921 )
Gains from land sales (312 ) (7,780 ) (165 ) (8,295 )
Acquisition costs 1,040 2,240 2,795 6,169
Executive severance costs - - - 2,472
Excess distribution from a cost method investment (686 ) - (1,965 ) -
Impairment of other investments 15,679 - 16,028 -
Gain on sale of marketable securities (5,329 ) - (5,329 ) -
Deferred tax valuation allowance release (9,126 ) - (9,126 ) -
Other (income) /expense, net (631 ) 98 (366 ) 356
Total transactional charges/(income), net 480 (11,746 ) (2,219 ) (12,107 )
FFO as adjusted $142,122 $126,243 $274,303 $252,131
Weighted average shares outstanding for FFO calculations:
Basic 407,640 405,560 407,154 405,916
Units 1,519 1,524 1,524 1,532
Dilutive effect of equity awards 2,780 2,260 2,598 2,255
Diluted 411,939 (1) 409,344 (1) 411,276 (1) 409,703 (1)

FFO per common share – basic $0.35 $0.34 $0.68 $0.65
FFO per common share – diluted $0.35 (1) $0.34 (1)$0.68 (1) $0.65 (1)
FFO as adjusted per common share – basic $0.35 $0.31 $0.67 $0.62
FFO as adjusted per common share – diluted $0.35 (1) $0.31 (1)$0.67 (1) $0.62 (1)

(1)Reflects the potential impact if certain units were converted to common stock at the beginning of the period, which
would have a dilutive effect on FFO. FFO would be increased by $625 and $520 for the three months ended June
30, 2013 and 2012, respectively, and $1,249 and $1,039 for the six months ended June 30, 2013 and 2012,
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respectively. The effect of other certain convertible units would have an anti-dilutive effect upon the calculation of
Income from continuing operations per share.  Accordingly, the impact of such conversion has not been included
in the determination of diluted earnings per share calculations.

Same Property Net Operating Income

Same Property Net Operating Income (“Same Property NOI”) is a supplemental non-GAAP financial measure of real
estate companies’ operating performance. Same Property NOI is considered by management to be an important
performance measure of the Company’s operations and management believes that it is helpful to investors as a measure
of the Company’s operating performance because it includes only the net operating income of properties that have been
owned for the entire current and prior year reporting periods and excludes properties under development and pending
stabilization. As such, Same Property NOI assists in eliminating disparities in net income due to the development,
acquisition or disposition of properties during the particular period presented, and thus provides a more consistent
performance measure for the comparison of the Company's properties.

Same Property NOI is calculated using revenues from rental properties (excluding straight-line rents, lease termination
fees and above/below market rents) less operating and maintenance expense, real estate taxes and rent expense, plus
the Company’s proportionate share of Same Property NOI from unconsolidated real estate joint ventures, calculated on
the same basis. Same Property NOI includes all  properties that are owned for the entire current and prior year
reporting periods and excludes properties under development and properties pending stabilization. Properties are
deemed stabilized at the earlier of (i) reaching 90% leased or (ii) one year following a projects inclusion in operating
real estate (two years for Latin American properties).
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Same Property NOI is a supplemental non-GAAP financial measure of real estate companies’ operating performance
and should not be considered an alternative to net income in accordance with GAAP or as a measure of liquidity.  Our
method of calculating Same Property NOI may differ from methods used by other REITs and, accordingly, may not
be comparable to such other REITs.

The following is a reconciliation of the Company’s Net income from continuing operations to Same Property NOI (in
thousands):

Three Months
Ended

June 30,

Six Months Ended

June 30,

2013 2012 2013 2012
Income from continuing operations $77,595 $75,356 $146,919 $129,363
Adjustments:
Management and other fee income (9,049 ) (8,710 ) (17,442 ) (18,136 )
General and administrative expenses 31,420 30,908 65,535 65,314
Impairment of property carrying values 35,366 92 35,764 325
Depreciation and amortization 63,409 59,731 125,136 118,299
Other expense, net 49,464 53,487 102,435 111,169
(Benefit)/provision for income taxes, net (11,830 ) 3,302 3,937 8,089
(Loss)/gain on change in control of interests 1,459 (12,147 ) (21,711 ) (14,156 )
Equity in income of other real estate investments, net (8,200 ) (14,074 ) (19,363 ) (25,101 )
Non same property net operating income (33,426 ) (26,867 ) (66,083 ) (55,105 )
Non-operational expense from joint ventures, net 42,370 68,363 118,915 135,869
Same Property NOI $238,578 $229,441 $474,042 $455,930

Same Property NOI increased by $9.1 million or 4.0% for the three months ended June 30, 2013, as compared to the
corresponding period in 2012. This increase is primarily the result of (i) an increase of $5.7 million related to lease-up
and rent commencements in the U.S. and Latin America, (ii) an increase of $3.5 million in other property income and
(iii) the impact from changes in foreign currency exchange rates of $0.1 million. Same Property NOI increased by
$18.1 million or 4.0% for the six months ended June 30, 2013, as compared to the corresponding period in 2012. This
increase is primarily the result of (i) an increase of $12.1 million related to lease-up and rent commencements in the
U.S. and Latin America, (ii) an increase of $5.7 million in other property income and (iii) the impact from changes in
foreign currency exchange rates of $0.3 million.

Leasing Activity

During the six months ended June 30, 2013, the Company executed 490 leases totaling over 3.9 million square feet in
the Company's consolidated operating portfolio comprised of 195 new leases and 295 renewals and options. The
leasing costs associated with these leases are anticipated to aggregate $23.8 million or $28.68 per square foot. These
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costs include $19.7 million of tenant improvements and $4.1 million of leasing commissions. 

Tenant Lease Expirations

The following table sets forth the aggregate lease expirations for each of the next ten years, assuming no renewal
options are exercised. For purposes of the table, the Total Annual Base Rent Expiring represents annualized rental
revenue, for each lease that expires during the respective year. Amounts in thousands except for number of lease data:

Year
Ending
December
31,

Number
of
Leases

Expiring

Square
Feet

Expiring

Total
Annual
Base
Rent
Expiring

% of
Gross

Annual
Rent

(1) 224 797 $ 12,729 2.0 %
2013 270 1,099 $ 17,779 2.8 %
2014 735 4,999 $ 63,930 10.0 %
2015 697 4,730 $ 62,967 9.8 %
2016 670 5,234 $ 68,007 10.6 %
2017 737 7,353 $ 91,234 14.2 %
2018 610 5,744 $ 73,206 11.4 %
2019 239 3,253 $ 38,299 6.0 %
2020 192 2,623 $ 32,413 5.1 %
2021 181 2,462 $ 29,575 4.6 %
2022 192 2,295 $ 29,754 4.6 %
2023 162 2,076 $ 26,827 4.2 %

(1) Leases currently under month to month lease or in process of renewal
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Item 3. Quantitative and Qualitative Disclosures About Market Risk

The Company’s primary market risk exposure is interest rate risk and fluctuations in foreign currency exchange rate
risk.  The following table presents the Company’s aggregate fixed rate and variable rate domestic and foreign debt
obligations outstanding as of June 30, 2013, with corresponding weighted-average interest rates sorted by maturity
date.  The table does not include extension options where available. The information is presented in U.S. dollar
equivalents, which is the Company’s reporting currency.  The instruments’ actual cash flows are denominated in U.S.
dollars, Canadian dollars (CAD), Mexican pesos (MXN) and Chilean pesos (CLP) as indicated by geographic
description (amounts are USD equivalent in millions).

2013 2014 2015 2016 2017 Thereafter Total
Fair

Value
U.S. Dollar
Denominated

Secured Debt 
Fixed Rate $ 66.9 $ 239.3 $ 171.3 $ 294.7 $ 181.0 $ 155.1 $ 1,108.3 $ 1,161.4
Average Interest
Rate 5.92 % 6.30 % 5.29 % 6.50 % 6.14 % 5.36 % 6.02 %

Variable Rate $ - $ - $ 6.0 $ - $ 2.0 $ 21.2 $ 29.2 $ 28.5
Average Interest
Rate - - 0.16 % - 4.00 % 3.05 % 2.52 %

Unsecured Debt 
Fixed Rate $ 100.0 $ 294.7 $ 350.0 $ 300.0 $ 290.9 $ 950.0 $ 2,285.6 $ 2,452.0
Average Interest
Rate 5.19 % 5.20 % 5.29 % 5.78 % 5.70 % 4.68 % 5.14 %

Variable Rate $ 2.3 $ 400.0 $ 181.9 $ - $ - $ - $ 584.2 $ 570.6
Average Interest
Rate 5.50 % 1.24 % 1.24 % - - - 1.26 %

Canadian
Dollar
Denominated

Unsecured Debt 
Fixed Rate $ 190.1 $ - $ - $ - $ - $ 142.5 $ 332. 6 $ 337.8
Average Interest
Rate 5.18 % - - - - 5.99 % 5.92 %

Variable Rate $ - $ - $ 4.8 $ - $ - $ - $ 4.8 $ 4.6
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Average Interest
Rate - - 2.27 % - - - 2.27 %

Mexican Pesos
Denominated

Unsecured Debt 
Variable Rate $ - $ - $ - $ - $ - $ 76.8 $ 76.8 $ 81.1
Average Interest
Rate - - - - - 5.66 % 5.66 %

Chilean Pesos
Denominated

Secured Debt 
Variable Rate $ - $ - $ - $ - $ - $ 43.3 $ 43.3 $ 48.9
Average Interest
Rate - - - - - 5.66 % 5.66 %

Based on the Company’s variable-rate debt balances, interest expense would have increased by $3.7 million for the six
months ended June 30, 2013, if short-term interest rates were 1% higher.
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The following table presents the Company’s foreign investments as of June 30, 2013.  Investment amounts are shown
in their respective local currencies and the U.S. dollar equivalents:

Foreign Investment (in millions)
Country Local Currency US Dollars
Mexican real estate investments (MXN) 8,010.0 $614.8
Canadian real estate joint venture and marketable securities investments (CAD) 425.8 $404.6
Chilean real estate investments (CLP) 37,575.9 $74.6
Brazilian real estate investments (Brazilian Real) 41.1 $18.6
Peruvian real estate investments (Peruvian Nuevo Sol) 15.3 $5.5

The foreign currency exchange risk has been partially mitigated, but not eliminated, through the use of local currency
denominated debt.  The Company has not, and does not plan to, enter into any derivative financial instruments for
trading or speculative purposes.

Item 4.              Controls and Procedures

The Company’s management, with the participation of the Company’s Chief Executive Officer and Chief Financial
Officer, has evaluated the effectiveness of the Company’s disclosure controls and procedures (as such term is defined
in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) as of
the end of the period covered by this report. Based on such evaluation, the Company’s Chief Executive Officer and
Chief Financial Officer have concluded that, as of the end of such period, the Company’s disclosure controls and
procedures are effective.

There have not been any changes in the Company’s internal control over financial reporting during the fiscal quarter to
which this report relates that has materially affected, or is reasonably likely to materially affect, the Company’s internal
control over financial reporting.

PART II

OTHER INFORMATION

Item 1.  Legal Proceedings
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The following information supplements and amends our discussion set forth under Part I, Item 3 "Legal Proceedings"
in our Annual Report on Form 10-K for the fiscal year ended December 31, 2012.

On January 28, 2013, the Company received a subpoena from the Enforcement Division of the SEC in connection
with an investigation, In the Matter of Wal-Mart Stores, Inc. (FW-3678), that the SEC Staff is currently conducting
with respect to possible violations of the Foreign Corrupt Practices Act. The Company is responding to the subpoena
and intends to cooperate fully with the SEC in this matter. The U.S. Department of Justice (“DOJ”) is conducting a
parallel investigation, and the Company is cooperating with the DOJ investigation. At this point, we are unable to
predict the duration, scope or result of the SEC or DOJ investigation. 

The Company is not presently involved in any litigation, nor to its knowledge is any litigation threatened against the
Company or its subsidiaries, that in management's opinion, would result in any material adverse effect on the
Company's ownership, management or operation of its properties taken as a whole, or which is not covered by the
Company's liability insurance.

Item 1A.  Risk Factors

There are no material changes from risk factors as previously disclosed in our Annual Report on Form 10-K for the
year ended December 31, 2012. 

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

None.

Item 4. Mine Safety Disclosures

None.
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Item 6.   Exhibits

Exhibits –

4.1 Agreement to File Instruments

Kimco Realty Corporation (the “Registrant”) hereby agrees to file with the Securities and Exchange Commission, upon
request of the Commission, all instruments defining the rights of holders of long-term debt of the Registrant and its
consolidated subsidiaries, and for any of its unconsolidated subsidiaries for which financial statements are required to
be filed, and for which the total amount of securities authorized thereunder does not exceed 10 percent of the total
assets of the Registrant and its subsidiaries on a consolidated basis.

10.1

First Amendment to Credit Agreement, dated as of June 3, 2013, among Kimco Realty
Corporation, a Maryland corporation, the subsidiaries of Kimco party thereto, the lenders
party thereto, and JPMorgan Chase Bank, N.A., as administrative agent (filed with the
Company’s Current Report on Form 8-K on June 7, 2013)

12.1 Computation of Ratio of Earnings to Fixed Charges

12.2 Computation of Ratio of Earnings to Combined Fixed Charges and Preferred Stock
Dividends

31.1 Certification of the Company’s Chief Executive Officer, David B. Henry, pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002.

31.2 Certification of the Company’s Chief Financial Officer, Glenn G. Cohen, pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002.

32.1
Certification of the Company’s Chief Executive Officer, David B. Henry, and the
Company’s Chief Financial Officer, Glenn G. Cohen, pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

99.1
Agency Agreement, dated July 17, 2013, by and among Kimco North Trust III, Kimco
Realty Corporation and Scotia Capital Inc., RBC Dominion Securities Inc., CIBC World
Markets Inc. and National Bank Financial Inc.

99.2 Fourth Supplemental Indenture, dated July 22, 2013, among Kimco North Trust III, Kimco
Realty Corporation, as Guarantor and BNY Trust Company of Canada, as Trustee.

101.INS XBRL  Instance Document
101.SCH XBRL Taxonomy Extension Schema
101.CAL XBRL Taxonomy Extension Calculation Linkbase
101.DEF XBRL Taxonomy Extension Definition Linkbase
101.LAB XBRL Taxonomy Extension Label Linkbase
101.PRE XBRL Taxonomy Extension Presentation Linkbase

Edgar Filing: KIMCO REALTY CORP - Form 10-Q

74



34

Edgar Filing: KIMCO REALTY CORP - Form 10-Q

75



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.

KIMCO REALTY CORPORATION

August 2, 2013 /s/ David B. Henry
(Date) David B. Henry

Chief Executive Officer

August 2, 2013 /s/  Glenn G. Cohen
(Date) Glenn G. Cohen

Chief Financial Officer
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