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We are offering 70,000,000 shares of our common stock to the public. Our common stock is listed on the New York
Stock Exchange under the symbol KIM. The last reported sale price of our common stock on the New York Stock
Exchange on April 1, 2009 was $7.22 per share.

To preserve our status as a REIT for federal income tax purposes, our charter imposes certain restrictions on
ownership of our common stock. See Description of Common Stock Restrictions on Ownership in the accompanying
prospectus.

We declared a $0.44 per common share dividend which is payable on April 15, 2009 to stockholders of record on
April 6, 2009. Purchasers of shares of common stock in this offering will not be entitled to receive this dividend.

Investing in our common stock involves risks. See Risk Factors beginning on page S-5 of this prospectus
supplement and on page 5 of the accompanying prospectus, as well as beginning on page 11 of our Annual

Report on Form 10-K for the year ended December 31, 2008, incorporated by reference in this prospectus

supplement and the accompanying prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

Per share Total
Public offering price $ $
Underwriting discounts $ $
Proceeds to Kimco (before expenses) $ $

We have granted the underwriters the right to purchase within 30 days from the date of this prospectus supplement up
to an additional 10,500,000 shares of our common stock from us at the public offering price, less the underwriting
discounts, to cover any over-allotments.

The underwriters expect to deliver the shares of our common stock to investors on April ~ , 2009. The underwriters
are offering the common stock as set forth under Underwriting.

Joint Book-Running Managers

Merrill Lynch & Co. Deutsche Bank Securities UBS Investment Bank
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ABOUT THIS PROSPECTUS SUPPLEMENT

You should read this prospectus supplement along with the accompanying prospectus, as well as the information
incorporated by reference herein and therein, carefully before you invest in our common stock. These documents
contain important information you should consider before making your investment decision. This prospectus
supplement and the accompanying prospectus contain the terms of this offering of common stock. The accompanying
prospectus contains information about our securities generally, some of which does not apply to the common stock
covered by this prospectus supplement. This prospectus supplement may add, update or change information contained
in or incorporated by reference in the accompanying prospectus. If the information in this prospectus supplement is
inconsistent with any information contained in or incorporated by reference in the accompanying prospectus, the
information in this prospectus supplement will apply and will supersede the inconsistent information contained in or
incorporated by reference in the accompanying prospectus.

It is important for you to read and consider all information contained in this prospectus supplement and the
accompanying prospectus in making your investment decision. You should also read and consider the additional
information incorporated by reference in this prospectus supplement and the accompanying prospectus. See Where
You Can Find More Information in this prospectus supplement.

You should rely only on the information contained in or incorporated by reference in this prospectus
supplement, the accompanying prospectus and any related free writing prospectus required to be filed with the
Securities and Exchange Commission (the SEC ). Neither we nor the underwriters have authorized any other
person to provide you with additional or different information. If anyone provides you with additional or
different information, you should not rely on it. Neither we nor the underwriters are making an offer to sell the
common stock in any jurisdiction where the offer or sale is not permitted. You should assume that the
information appearing in this prospectus supplement, the accompanying prospectus, any such free writing
prospectus and the documents incorporated by reference herein and therein is accurate only as of their
respective dates. Our business, financial condition, results of operations and prospects may have changed since
those dates.

As used in this prospectus supplement and the accompanying prospectus, all references to we, us, our, Kimco,
Company mean Kimco Realty Corporation, its majority-owned subsidiaries and other entities controlled by Kimco
Realty Corporation, except where it is clear from the context that the term means only the issuer of the common stock,
Kimco Realty Corporation. Unless otherwise indicated, the information in this prospectus supplement assumes no
exercise of the underwriters over-allotment option.

and
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and
copy any materials we file with the SEC at its public reference room at 100 F Street, N.E., Washington, D.C. 20549.
You may also obtain copies of this information by mail from the public reference room of the SEC, 100 F Street, N.E.,
Washington, D.C. 20549, at prescribed rates. Please call the SEC at 1-800-SEC-0330 for further information on the
operation of the public reference facilities. Our SEC filings are also available to the public from commercial document
retrieval services and at the web site maintained by the SEC at http://www.sec.gov. You may inspect information that
we file with the New York Stock Exchange ( NYSE ), as well as our SEC filings, at the offices of the NYSE at 20
Broad Street, New York, New York 10005.

The SEC allows us to incorporate by reference certain information we file with the SEC, which means that we can
disclose important information to you by referring to the other information we have filed with the SEC. The
information that we incorporate by reference is considered a part of this prospectus supplement and information that
we file later with the SEC prior to the termination of this offering will automatically update and supersede the
information contained in this prospectus supplement. We incorporate by reference the following documents we filed
with the SEC pursuant to Section 13 of the Securities Exchange Act of 1934, as amended (the Exchange Act ):

our Annual Report on Form 10-K for the fiscal year ended December 31, 2008;
our Current Report on Form 8-K filed on January 7, 2009; and
our Proxy Statement filed on March 27, 2009.

We are also incorporating by reference additional documents that we may file with the SEC under Section 13(a),
13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus supplement and prior to the termination of this
offering. These documents include periodic reports, such as Annual Reports on Form 10-K, Quarterly Reports on
Form 10-Q and Current Reports on Form 8-K, as well as Proxy Statements. Any statement contained in this
prospectus supplement or the accompanying prospectus or in a document incorporated or deemed to be incorporated
by reference herein or therein shall be deemed to be modified or superseded to the extent that a statement contained in
this prospectus supplement or in any other subsequently filed document which also is or is deemed to be incorporated
by reference in this prospectus supplement and the accompanying prospectus modifies or supersedes such statement.
Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute
a part of this prospectus supplement or the accompanying prospectus.

Documents incorporated by reference are available from us without charge, excluding all exhibits unless we have
specifically incorporated by reference the exhibit in this prospectus supplement and the accompanying prospectus.
You may obtain documents incorporated by reference in this prospectus supplement and the accompanying prospectus
by requesting them in writing or by telephone from:

Kimco Realty Corporation

3333 New Hyde Park Road
New Hyde Park, New York 11042-0020
Attn: Bruce Rubenstein, Corporate Secretary
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FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference in this
prospectus supplement and the accompanying prospectus contain certain forward-looking statements within the
meaning of Section 27A of the Securities Act of 1933, as amended (the Securities Act ), and Section 21E of the
Exchange Act. 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 these 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 n
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 which 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, those listed under the caption Risk Factors in this prospectus supplement, in the accompanying
prospectus and in our Annual Report on Form 10-K for the year ended December 31, 2008 which is incorporated by
reference in this prospectus supplement and the accompanying prospectus, as well as the following factors: (i) general
adverse economic and local real estate conditions, including the current economic recession, (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, (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) the availability of
suitable acquisition opportunities, (viii) valuation of joint venture investments, (ix) valuation of marketable securities
and other investments, (x) increases in operating costs, (xi) changes in the dividend policy for our common stock, (xii)
the reduction in our income in the event of multiple lease terminations by tenants or a failure by multiple tenants to
occupy their premises in a shopping center, and (xiii) impairment charges. Accordingly, there is no assurance that the
Company s expectations will be realized.

We caution readers that any such statements are based on currently available operational, financial and competitive
information, and they should not place undue reliance on these forward-looking statements, which reflect
management s opinion only as of the date on which they were made. Except as required by law, we disclaim any
obligation to review or update these forward-looking statements to reflect events or circumstances as they occur.

S-iii
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SUMMARY

This summary highlights information contained or incorporated by reference in this prospectus supplement and the
accompanying prospectus and may not contain all of the information that is important to you. You should carefully
read this entire prospectus supplement and the accompanying prospectus, as well as the documents incorporated by
reference in this prospectus supplement and in the accompanying prospectus, before making an investment decision to
purchase our common stock.

Kimco Realty Corporation

Kimco Realty Corporation, a Maryland corporation, is one of the nation s largest owners and operators of
neighborhood and community shopping centers. As of December 31, 2008, we had interests in 1,950 properties,
totaling approximately 182.2 million square feet of gross leaseable area ( GLA ) located in 45 states, Puerto Rico,
Canada, Mexico, Chile, Brazil, and Peru. Our ownership interests in real estate consist of our consolidated portfolio
and in portfolios where we own an economic interest, such as properties in our investment management programs,
where we partner with institutional investors and also retain management responsibilities. We believe our portfolio of
neighborhood and community shopping center properties is the largest (measured by GLA) currently held by any
publicly-traded REIT.

We believe that we have operated, and we intend to continue to operate, in such a manner to qualify as a real estate
investment trust ( REIT ) under the Internal Revenue Code of 1986, as amended (the Code ). Our executive officers are
engaged in the day-to-day management and operation of our real estate exclusively, and we administer nearly all

operating functions for our properties, including leasing, legal, construction, data processing, maintenance, finance

and accounting.

In order to maintain our qualification as a REIT for federal income tax purposes, we are required to distribute at least
90% of our net taxable income, excluding capital gains, each year. Dividends on any preferred stock issued by us are
included as distributions for this purpose. A portion of such distributions may constitute a return of capital. As a result
of the foregoing, our consolidated net worth may decline. We, however, do not believe that consolidated stockholders
equity is a meaningful reflection of net real estate values.

Our executive offices are located at 3333 New Hyde Park Road, New Hyde Park, New York 11042-0020, and our
telephone number is (516) 869-9000.

Recent Developments

Financing Update

During the first quarter of 2009, we obtained approximately $212 million in secured debt commitments. These
commitments were sourced from five different lenders and secured by six individual properties. These loans are
expected to have maturities ranging from three to 15 years with interest rates ranging from 5.95% to 7.625%. We
closed the financing for one property totaling $35 million on March 31, 2009 and expect to close the others during the
second quarter. In addition, we are currently negotiating term sheets for financing secured by 14 properties that is
expected to generate proceeds of approximately $193 million. We are also pursuing additional secured debt secured
by nine other properties that we believe may generate proceeds of approximately $197 million.

10
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We are marketing a new $200 million unsecured term loan with a group of banks. We have received commitments
totaling $160 million to date from nine banks. We continue to work with other lending institutions and expect to close
this facility during the second quarter.

During February 2009, we repaid our $130 million 6.875% Senior Notes at maturity. Proceeds from our U.S. $1.5
billion revolving credit facility were used to fund the repayment. We currently have availability totaling
approximately $760 million under our U.S. and Canadian unsecured revolving credit facilities which are scheduled to
mature in 2011, subject to a one-year extension at our option in accordance with the terms of the facilities.

S-1
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We can provide no assurance that we will be successful in closing financings or facilities for which we have obtained
a commitment, negotiated a term sheet or begun marketing to prospective lenders.

Preliminary U.S. Leasing Activity

During the first quarter, we signed approximately 100 new same-space leases (0.3 million square feet) at an average
rent increase of approximately 13% and approximately 50 new non-same space leases (0.1 million square feet). We
also signed approximately 315 renewals (2.0 million square feet) at an average rent increase of approximately 2.5%.
Our preliminary estimate for U.S. occupancy at March 31, 2009 is 91.9%.

Dividend

We have paid a dividend of $0.44 per common share in the first quarter of 2009 and have declared a dividend of $0.44
per common share to be paid in the second quarter of 2009. Recognizing the need to maintain maximum financial
flexibility in light of the current state of the capital markets, and considering the dividend requirements for the
increased number of shares expected to be outstanding upon completion of this offering, we expect to reduce dividend
payments on our common stock for the balance of 2009. We expect to pay $0.06 per common share in each of the
third and fourth quarters of 2009. We currently expect to pay the final two 2009 dividend payments fully in cash.

S-2
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Common stock offered by Kimco
Common stock to be outstanding

after this offering
Use of proceeds

New York Stock Exchange symbol

The Offering

70,000,000 shares (or 80,500,000 shares if the underwriters
over-allotment option is exercised in full).

341,082,598 shares (or 351,582,598 shares if the underwriters
over-allotment option is exercised in full).

We estimate that the net proceeds from this offering will be
approximately $ million (or approximately $ million if
the underwriters over-allotment option is exercised in full). We

intend to use the net proceeds from this offering for debt repayment

and for general corporate purposes. See Use of Proceeds on page S-7
of this prospectus supplement.

KIM

The number of shares of common stock to be outstanding after this offering is based upon 271,082,598 shares
outstanding as of April 1, 2009. This number excludes shares of common stock reserved for issuance upon the
exercise of options. Further, we have outstanding units that are convertible into common stock. If all such units were
to be converted, we would issue 2,838,562 shares of common stock using April 1, 2009 as the valuation date.

For additional information regarding our common stock, see Description of Common Stock in the accompanying

prospectus.

Risk Factors

Investing in our common stock involves risks. Please read the sections captioned Risk Factors beginning on page S-5
of this prospectus supplement and on page 5 of the accompanying prospectus, as well as on page 11 of our Annual
Report on Form 10-K for the year ended December 31, 2008, incorporated by reference in this prospectus supplement

and the accompanying prospectus.

S-3
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Summary Consolidated and Other Financial Data

The summary consolidated and other financial data at each of the dates and for each of the years presented below were
derived from our audited consolidated financial statements. Because the information in this table is only a summary
and does not provide all of the information contained in our financial statements, including the related notes, you
should read Management s Discussion and Analysis of Financial Condition and Results of Operations and our
consolidated financial statements contained in our Annual Report on Form 10-K for the fiscal year ended December
31, 2008, all of which are incorporated by reference in this prospectus supplement and the accompanying prospectus.

The Company believes that the book value of its real estate assets, which reflects the historical costs of such real estate
assets less accumulated depreciation, is not indicative of the current market value of its properties. Historical
operating results are not necessarily indicative of future operating performance.

Year Ended December 31,(1)(8)
2008 2007 2006 2005 2004
(in thousands, except per share information)
Operating Data:

Revenues from rental property (2) $ 758,704 $ 674,534 $ 580,551 $ 494,467 $ 482,248
Interest expense (3) $ 212,591 $ 213,086 $ 170,079 $ 125,825 $ 105,411
Depreciation and amortization (3) $ 204,310 $ 188,063 $ 137,820 $ 99,072 $ 93,684
Gain on sale of development properties

4) $ 36,565 $ 40,099 $ 37,276 $ 33,636 $ 16,835
Gain on transfer/sale of operating

properties, net (3) $ 1,782 $ 2,708 $ 2,460 $ 2,833 $

Benefit for income taxes (5) $ 12,974 $ 30,346 $ $ $
Provision for income taxes (6) $ $ $ 17,253 $ 10,989 $ 8,320
Impairment charges (4) $ 145918 $ 13,796 $ $ $

Income from continuing operations (7) $ 225,186 $ 358,991 $ 342,790 $ 321,646 $ 270,692
Income per common share, from

continuing operations:

Basic $ 0.69 $ 1.35 $ 1.38 $ 1.37 $ 1.16
Diluted $ 0.69 $ 1.32 $ 1.35 $ 1.34 $ 1.14
Weighted average number of shares of

common stock:

Basic 257,811 252,129 239,552 226,641 222,859
Diluted 258,843 257,058 244,615 230,368 227,143
Cash dividends declared per common

share $ 1.68 $ 1.52 $ 1.38 $ 1.27 $ 1.16

14
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December 31,
2008 2007 2006 2005 2004
Balance Sheet Data:
Real estate before

accumulated depreciation $ 7,818,916 $ 7,325,035 $ 6,001,319 $ 4,560,406 $ 4,092,222
Total assets $ 9,397,147 $ 9,097,816 $ 7,869,280 $ 5,534,636 $ 4,749,597
Total debt $ 4,556,646 $ 4216,415 $ 3,587,243 $ 2,691,196 $ 2,118,622
Total stockholders equity  $ 3,975,346 $ 3,894,574 $ 3,366,959 $ 2,387,214 $ 2,236,400
Cash flow provided by

operations $ 567,599 $ 665,989 $ 455,569 $ 410,797 $ 365,176
Cash flow used for investing

activities $ (781,350) $ (1,507,611) $ (246,221) $ (716,015) $ (299,597)
Cash flow provided by

(used for)

financing activities $ 262,429 $ 584,056 $ 59,444 $ 343,271 $ (75,647)
(1)

All years have been adjusted to reflect the impact of operating properties sold during the years ended December 31,
2008, 2007, 2006, 2005 and 2004 and properties classified as held for sale as of December 31, 2008, which are
reflected in discontinued operations in our consolidated statements of income.

2)

Does not include (i) revenues from rental property relating to unconsolidated joint ventures, (ii) revenues relating to
the investment in retail stores leases and (iii) revenues from properties included in discontinued operations.

3)

Does not include amounts reflected in discontinued operations.
“)

Amounts exclude effect for income taxes.

()

Does not include amounts reflected in discontinued operations and extraordinary gain. Amounts include income taxes
related to gain on sale of development properties, gain on transfer/sale of operating properties and impairments.

(6)

Amounts include income taxes related to gain on sale of development properties and gain on transfer/sale of operating
properties.

15
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(7
Amounts include gain on transfer/sale of operating properties, net of tax.
®)
As of August 23, 2005, we effected a two-for-one split (the Stock Split ) of our common stock in the form of a stock

dividend paid to stockholders of record on August 8, 2005. All common share and per common share data has been
adjusted to reflect this Stock Split.

S-4
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RISK FACTORS

Your investment in our common stock involves certain risks. In consultation with your own financial and legal
advisers, you should carefully consider, among other matters, the factors set forth below as well as the risk factors
discussed in the accompanying prospectus, our Annual Report on Form 10-K for the year ended December 31, 2008
and any subsequently filed periodic reports which are incorporated by reference into this prospectus supplement and
the accompanying prospectus before deciding whether an investment in our common stock is suitable for you.

We may change the dividend policy for our common stock in the future.

On February 4, 2009, our Board of Directors declared a dividend of $0.44 per share that is payable on April 15, 2009
to common shareholders of record on April 6, 2009. We have paid a dividend of $0.44 per common share in the first
quarter of 2009. Recognizing the need to maintain maximum financial flexibility in light of the current state of the
capital markets, and considering the dividend requirements for the increased number of shares expected to be
outstanding upon completion of this offering, we expect to reduce dividend payments on our common stock for the
balance of 2009. We expect to pay $0.06 per common share in each of the third and fourth quarters of 2009. We
currently expect to pay the final two 2009 dividend payments fully in cash.

In addition, a recent Internal Revenue Service ( IRS ) revenue procedure allows us to satisfy the REIT income
distribution requirement by distributing up to 90% of our dividends on our common stock in shares of our common
stock in lieu of paying dividends entirely in cash. Although we reserve the right to utilize this procedure in the future,
we currently have no intent to do so. In the event that we pay a portion of a dividend in shares of our common stock,
taxable U.S. stockholders would be required to pay tax on the entire amount of the dividend, including the portion
paid in shares of common stock, in which case such stockholders might have to pay the tax using cash from other
sources. If a U.S. stockholder sells the stock it receives as a dividend in order to pay this tax, the sales proceeds may
be less than the amount included in income with respect to the dividend, depending on the market price of our stock at
the time of the sale. Furthermore, with respect to non-U.S. stockholders, we may be required to withhold U.S. tax with
respect to such dividend, including in respect of all or a portion of such dividend that is payable in stock. In addition,
if a significant number of our stockholders sell shares of our common stock in order to pay taxes owed on dividends,
such sales would put downward pressure on the market price of our common stock.

The decision to declare and pay dividends on our common stock in the future, as well as the timing, amount and
composition of any such future dividends, will be at the sole discretion of our Board of Directors and will depend on
our earnings, funds from operations, liquidity, financial condition, capital requirements, contractual prohibitions or
other limitations under our indebtedness and preferred stock, the annual distribution requirements under the REIT
provisions of the Code, state law and such other factors as our Board of Directors deems relevant. Any change in our
dividend policy could have a material adverse effect on the market price of our common stock.

17
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While the statements above concerning the remaining dividends for 2009 are the Company s current expectation, the
actual dividend payable will be determined by the Board of Directors based upon the circumstances at the time of
declaration and the actual dividend payable may vary for such expected amounts.

Adverse global market and economic conditions may continue to adversely affect us and could cause us to
recognize additional impairment charges or otherwise harm our performance.

Recent market and economic conditions have been unprecedented and challenging with tighter credit conditions
through the end of 2008 and continuing in 2009. Continued concerns about the systemic impact of the availability and
cost of credit, the U.S. mortgage market, inflation, energy costs, geopolitical issues and declining equity and real
estate markets have contributed to increased market volatility and diminished expectations for the U.S. economy. The
retail shopping sector has been negatively affected by these recent market and economic conditions. These conditions
may result in our tenants delaying lease commencements, declining to extend or renew leases upon expiration and/or
renewing at lower rates. These conditions also have forced some weaker retailers, in some cases, to declare
bankruptcy and/or close stores. Certain retailers have announced store closings even though they have not filed for
bankruptcy protection. Lease terminations by certain tenants or a failure by certain tenants to occupy their premises in
a shopping center could result in lease terminations or significant reductions in rent by other tenants in the same
shopping centers under the terms of some leases, in which case we may be unable to re-lease the vacated space at
attractive rents or at all, and our rental payments from our continuing tenants could significantly decrease.

S-5
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We are unable to predict whether, or to what extent or for how long, these adverse market and economic conditions
will persist. The continuation and/or intensification of these conditions may impede our ability to generate sufficient
operating cash flow to pay expenses, maintain properties, pay dividends and refinance debt.

As a result of the ongoing market volatility and declining market conditions, for the year ended December 31, 2008
we recognized non-cash impairment charges of approximately $114.8 million, net of income tax benefit of
approximately $31.1 million, of which approximately $105.1 million of these charges where taken in the fourth
quarter of 2008.

Ongoing adverse market and economic conditions and market volatility will likely continue to make it difficult to
value the properties and investments owned by us and our unconsolidated joint ventures. There may be significant
uncertainty in the valuation, or in the stability of the value, of such properties and investments that could result in a
substantial decrease in the value thereof. In addition, we intend to sell many of our non-core assets over the next
several years. No assurance can be given that we will be able to recover the current carrying amount of all of our
properties and investments and those of our unconsolidated joint ventures and/or our goodwill in the future. Our
failure to do so would require us to recognize additional impairment charges for the period in which we reached that
conclusion, which could materially and adversely affect us.

The issuance of common stock in this offering is expected to impact our earnings on a per share basis.

Our earnings guidance for 2009, which constitutes forward-looking information, was estimated on the basis of
available operational, financial and competitive information and reflects management s current expectations. See
Forward-Looking Statements in this prospectus supplement. Recently, we lowered the upper end of our earnings
guidance. In addition, our previously announced earnings guidance did not take into account the dilution resulting
from this offering. As a result, the market price of our common stock could be materially and adversely affected.

S-6
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We estimate that the net proceeds from this offering will be approximately $

underwriters are lenders under our U.S. revolving credit facility and will receive their pro rata share of repayments
thereunder from the net proceeds of this offering. See Underwriting.
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PRICE RANGE OF COMMON STOCK AND DIVIDENDS

USE OF PROCEEDS

million, or approximately $
million if the underwriters over-allotment option is exercised in full. We intend to use the net proceeds from
this offering for debt repayment and for general corporate purposes. Our U.S. revolving credit facility is scheduled to
mature in October 2011 and accrues interest at LIBOR plus 0.375% per annum. Affiliates of certain of the

Our common stock is listed on the NYSE under the symbol KIM. The table below sets forth, for the fiscal quarters
indicated, high and low reported sales prices per share of our common stock on the NYSE and the cash dividends per

share with respect to such fiscal quarter. The dividend with respect to each fiscal quarter is paid in the following fiscal
quarter. The last reported sale price of our common stock on the NYSE on April 1, 2009 was $7.22 per share.

(a)

2007

First Quarter
Second Quarter
Third Quarter
Fourth Quarter

2008

First Quarter
Second Quarter
Third Quarter
Fourth Quarter

2009
First Quarter
Second Quarter (through April 1, 2009)

“@H BHB LB LA “@H BHB LB L

&5

High

53.60
50.36
47.58
47.69

40.18
42.30
47.80
37.06

20.90
7.80

Stock Price

&L L L L &L L LH PH

&L &H

Low

43.59
36.92
33.74
34.74

29.00
34.20
29.54

9.56

6.33
7.22

“@H HB LHB LA

“@H BHB LB LA

Dividends

0.36
0.36
0.40
0.40

0.40
0.40
0.44
0.44

0.44 (a)
(b)
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Purchasers of shares of common stock in this offering will not be entitled to receive this dividend, which is payable on
April 15, 2009 to stockholders of record on April 6, 2009.

(b)

We expect to pay a dividend of $0.06 per common share during the third quarter of this year with respect to the
second quarter, however this has not yet been declared by our Board of Directors.

On January 15, 2009, we paid a dividend of $0.44 per common share with respect to the fourth quarter of 2008, and
on April 15, 2009, we will pay a dividend of $0.44 per common share with respect to the first quarter of 2009.
Recognizing the need to maintain maximum financial flexibility in light of the current state of the capital markets, and
considering the dividend requirements for the increased number of shares expected to be outstanding upon completion
of this offering, we expect to reduce dividend payments on our common stock for the balance of 2009. We expect to
pay $0.06 per common share in each of the third and fourth quarters of 2009, with respect to the second and third
quarters of 2009.

It has been our policy to declare dividends to the holders of shares of our common stock so as to comply with
applicable provisions of the Code governing REITs. The discussion of our dividend policy contained in this
prospectus supplement supersedes and replaces any discussion of our prior dividend policy contained in our Annual
Report on Form 10-K for the year ended December 31, 2008 or in the accompanying prospectus.

Dividends are paid to common stockholders at the discretion of our Board of Directors and will depend on our

earnings, funds from operations, liquidity, financial condition, capital requirements, contractual prohibitions or other
limitations under our indebtedness and preferred stock, the annual distribution requirements under the REIT

provisions of the Code, state law and such other factors as our Board of Directors deems relevant. Our preferred stock

and debt instruments and agreements limit payment of dividends to holders of our common stock under certain
circumstances. See Description of Debt Securities Certain Covenants Restrictions on Dividends and Other Distributions
and Description of Preferred Stock Dividends in the accompanying prospectus.

S-7
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SUPPLEMENTAL MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCES

The following is a general summary of the material United States federal income tax consequences to you of
acquiring, owning and disposing of our common stock. This summary is a supplement to, and should be read in
connection with, the accompanying prospectus (including the discussion in such prospectus under the heading

Material United States Federal Income Tax Considerations to Us of Our REIT Election ). This summary is for general
information only and is not tax advice.

The information in this summary is based on current law, including:

the Code;

current, temporary and proposed Treasury regulations promulgated under the Code;

the legislative history of the Code;

current administrative interpretations and practices of the IRS; and

court decisions,

in each case, as of the date of this prospectus supplement. In addition, the administrative interpretations and practices
of the IRS include its practices and policies as expressed in private letter rulings that are not binding on the IRS except
with respect to the particular taxpayers that received those rulings. Future legislation, Treasury regulations,
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administrative interpretations and practices and/or court decisions may adversely affect the tax considerations
contained in this discussion. Any such change could apply retroactively to transactions preceding the date of the
change.

We have not requested and do not intend to request a ruling from the IRS that we qualify as a REIT, and the
statements in this discussion are not binding on the IRS or any court. We can provide no assurance that the tax
considerations contained in this summary will not be challenged by the IRS or will be sustained by a court if so
challenged. This summary does not discuss any state, local or foreign tax consequences, or any consequences related
to any United States federal tax other than income tax, associated with our election to be taxed as a REIT or the
acquisition, ownership and disposition of our common stock.

You are urged to consult the accompanying prospectus and your tax advisors regarding the specific tax
consequences to you of:

the acquisition, ownership, and/or sale or other disposition of the common stock offered under this prospectus
supplement, including the federal, state, local, foreign and other tax consequences;

our election to be taxed as a REIT for federal income tax purposes; and

potential changes in the applicable tax laws.

This summary deals only with our common stock held as a capital asset which is generally property held for
investment within the meaning of Section 1221 of the Code. Your tax treatment will vary depending on your
particular situation, and this discussion does not address all the tax consequences that may be relevant to you in light
of your particular circumstances. State, local and foreign income tax laws may differ substantially from the federal
income tax laws discussed below, and this summary does not purport to describe any aspect of the tax laws of any
state, local or foreign jurisdiction or any United States federal tax other than income tax. In addition, this discussion
does not address the tax consequences relevant to persons who receive special treatment under the United States
federal income tax law, except to the extent discussed below under the headings = Taxation of Tax-Exempt
Stockholders and  Taxation of Non-U.S. Stockholders. Holders of our common stock receiving special treatment
include, but are not limited to:
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financial institutions, banks and thrifts;

insurance companies;

tax-exempt organizations;

S corporations;

traders in securities that elect to mark to market;

persons holding our common stock through a partnership, limited liability company, S-corporation, trust or other
pass-through entity;

regulated investment companies and REITS;

foreign corporations or partnerships, and persons who are not residents or citizens of the United States;
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broker-dealers or dealers in securities or currencies;

United States expatriates;

persons holding our common stock as a hedge against currency risks or as a position in a straddle; or

United States persons whose functional currency is not the United States dollar.

New Legislation

On July 30, 2008, the American Housing Rescue and Foreclosure Prevention Act of 2008 (the Housing Act ) was
enacted. The following is a brief summary of certain provisions of the Housing Act:

Prior to the Housing Act, foreign currency exchange gain was not explicitly included or excluded from the statutory
definitions of qualifying income for purposes of the 95% and 75% income tests. The Housing Act provides that most
real estate-related foreign currency gain recognized after July 30, 2008 is excluded from the computation of the
income tests (i.e., such gain is excluded from the numerator and the denominator of the income test computations).
Foreign currency gain is treated as non-qualifying income, however, if it is derived from substantial and regular
trading or dealing in securities. These rules depart from previously issued IRS guidance that generally treated foreign
currency gains as qualifying income under the 95% and 75% income tests to the extent such gains were attributable to
assets producing qualifying income. Certain conforming changes have also been made to the asset tests, foreclosure
property and prohibited transaction provisions of the Code. See Material United States Federal Income Tax
Considerations to Us of Our REIT Election Income Tests, Prohibited Transaction Income and  Asset Tests in the
accompanying prospectus.

26



Edgar Filing: KIMCO REALTY CORP - Form 424B5

The Housing Act expands the scope of the hedging exception by providing that the income tests will exclude any
income from a hedging transaction entered into by the REIT after July 30, 2008 primarily to manage the risk of (1)
interest rate changes with respect to borrowings made or to be made to acquire or carry real estate assets or (2)
currency fluctuations with respect to an item of qualifying income under the 95% or 75% income test. Prior to this
amendment, income from a hedging transaction was treated as nonqualifying income for purposes of the 75% income
test. For purposes of the 95% income test, income from hedging transactions described under number (1) above was
excluded if the transaction was entered into on or after January 1, 2005 and was treated as qualifying income if the
transaction was entered into before January 1, 2005. See Material United States Federal Income Tax Considerations
to Us of Our REIT Election Income Tests in the accompanying prospectus.

S-9
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Sales of property by a REIT are not treated as prohibited transactions if such sales are within certain safe harbors. The
Housing Act makes it easier for a REIT to fit within these safe harbor provisions, in part by reducing the previous four
year safe harbor holding period to two years for sales occurring after July 30, 2008. See Material United States
Federal Income Tax Considerations to Us of Our REIT Election Prohibited Transaction Income in the accompanying
prospectus.

Previously, not more than 20% of a REIT s total assets could be represented by securities of one or more of the REIT s
taxable REIT subsidiaries. The Housing Act increases the limitation to 25%. This change is effective for our taxable
years beginning after December 31, 2008. See Material United States Federal Income Tax Considerations to Us of
Our REIT Election Asset Tests in the accompanying prospectus.

The foregoing is not an exhaustive list of changes made by the Housing Act. You are urged to consult your tax
advisors regarding the specific tax consequences to you of the changes resulting from the enactment of the
Housing Act.

Taxable U.S. Stockholders Generally

If youarea U.S. stockholder, as defined below, this section applies to you. If you hold shares of our common stock
and are not a U.S. stockholder, youarea non-U.S. stockholder and the section below entitled Taxation of Non-U.S.
Stockholders applies to you.

Definition of U.S. Stockholder. A U.S. stockholder is a beneficial holder of capital stock who is:

a citizen or resident of the United States;
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a corporation, including an entity taxable as a corporation for United States federal income tax purposes, created or
organized in or under the laws of the United States or of any state or in the District of Columbia;

an estate which is required to pay United States federal income tax regardless of the source of its income; or

a trust if a United States court can exercise primary supervision over the administration of the trust and one or more
United States persons have authority to control all substantial decisions of the trust, or if the trust has a valid election
in place to be treated as a United States person.

If a partnership or other flow-through entity is the owner of our common stock, the tax treatment of a partner in the
partnership or an owner of the entity will depend upon the status of the partner or other owner and the activities of the
partnership or other entity. Accordingly, partnerships and flow-through entities that hold our common stock and
partners or owners of such partnerships or entities, as applicable, are encouraged to consult their tax advisors.

Distributions Generally. Distributions out of our current or accumulated earnings and profits will be treated as
dividends, and other than with respect to capital gain dividends and certain amounts that have previously been subject
to corporate level tax, discussed below, will be taxable to our taxable U.S. stockholders as ordinary income. See Tax
Rates below. As long as we qualify as a REIT, these distributions will not be eligible for the dividends-received
deduction in the case of U.S. stockholders that are corporations. For purposes of determining whether distributions to
holders of our common stock are out of current or accumulated earnings and profits, our earnings and profits will be
allocated first to distributions on our outstanding preferred stock, if any, and then to distributions on our outstanding
common stock.

To the extent that we make distributions on our common stock in excess of our current and accumulated earnings and
profits, these distributions will be treated first as a tax-free return of capital. This treatment will reduce the U.S.
stockholder s adjusted tax basis in its shares of our common stock by the amount of the distribution, but not below
zero. Distributions in excess of our current and accumulated earnings and profits and in excess of a U.S. stockholder s
adjusted tax basis in its shares will be taxable as capital gains. Such gain will be taxable as long-term capital gain if
the shares have been held for more than one year. Dividends we declare in October, November, or December of any
year and which are payable to a stockholder of record on a specified date in any of these months will be treated as
both paid

S-10
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by us and received by the stockholder on December 31 of that year, provided we actually pay the dividend on or
before January 31 of the following year. U.S. stockholders may not include in their own income tax returns any of our
net operating losses or capital losses.

Under recently issued IRS guidance, a REIT is permitted to pay taxable dividends in 2008 and 2009 in which up to
90% of the dividend is payable in the REIT s stock. If we were to make such a dividend, subject to limited exceptions,
taxable U.S. stockholders would be required to include the full amount of the dividend, including the fair market value
of any stock distributed, as ordinary income in the manner described above.

Capital Gain Dividends. Dividends that we properly designate as capital gain dividends will be taxable to our taxable
U.S. stockholders as gain from the sale or disposition of a capital asset to the extent that such gain does not exceed our
actual net capital gain for the taxable year. These gains may be taxable to non-corporate U.S. stockholders at a 15% or
25% rate. U.S. stockholders that are corporations may, however, be required to treat up to 20% of some capital gain
dividends as ordinary income. If we properly designate any portion of a dividend as a capital gain dividend then,
except as otherwise required by law, we presently intend to allocate a portion of the total capital gain dividends paid to
holders of all classes of our stock for the year to the holders of our common stock in proportion to the amount that our
total dividends, as determined for United States federal income tax purposes, paid to the holders of such common
stock for the year bears to the total dividends, as determined for United States federal income tax purposes, paid to
holders of all classes of our stock for the year.

Retention of Net Capital Gains. We may elect to retain, rather than distribute as a capital gain dividend, all or a
portion of our net capital gains. If we make this election, we would pay tax on our retained net capital gains. In
addition, to the extent we so elect, a U.S. stockholder generally would:

include its pro rata share of our undistributed net capital gains in computing its long-term capital gains in its return for
its taxable year in which the last day of our taxable year falls, subject to certain limitations as to the amount that is
includable;

be deemed to have paid the capital gains tax imposed on us on the designated amounts included in the U.S.
stockholder s long-term capital gains;
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receive a credit or refund for the amount of tax deemed paid by it;

increase the adjusted basis of its common stock by the difference between the amount of includable gains and the tax
deemed to have been paid by it; and

in the case of a U.S. stockholder that is a corporation, appropriately adjust its earnings and profits for the retained
capital gains in accordance with Treasury regulations to be promulgated by the IRS.

Passive Activity Losses and Investment Interest Limitations. Distributions we make and gains arising from the sale or
exchange by a U.S. stockholder of our shares will not be treated as passive activity income. As a result, U.S.
stockholders generally will not be able to apply any passive losses against this income or gain. A U.S. stockholder
may elect to treat capital gain dividends as capital gains from the disposition of stock and qualified dividend income
as investment income for purposes of computing the investment interest limitation, but in such case, the stockholder
will be taxed at ordinary income rates on such amount. Other distributions made by us, to the extent they do not
constitute a return of capital, generally will be treated as investment income for purposes of computing the investment
interest limitation.

Dispositions of Our Common Stock. 1f a U.S. stockholder sells or disposes of shares of our common stock to a person
other than us, it will recognize gain or loss for federal income tax purposes in an amount equal to the difference
between the amount of cash and the fair market value of any property received on the sale or other disposition and the
holder s adjusted basis in the shares for tax purposes. This gain or loss, except as provided below, will be long-term
capital gain or loss if the holder has held the common stock for more than one year. If, however, a U.S. stockholder
recognizes loss upon the sale or other disposition of our common stock that it has held for six months or less, after
applying certain holding period rules, the loss will be treated as a long-term capital loss to the extent the U.S.
stockholder received distributions from us which were required to be treated as long-term capital gains.
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Backup Withholding

We report to our U.S. stockholders and the IRS the amount of dividends paid during each calendar year, and the
amount of any tax withheld. Under the backup withholding rules, a stockholder may be subject to backup withholding
with respect to dividends paid unless the holder is a corporation or comes within certain other exempt categories and,
when required, demonstrates this fact, or provides a taxpayer identification number, certifies as to no loss of
exemption from backup withholding, and otherwise complies with applicable requirements of the backup withholding
rules. A U.S. stockholder that does not provide us with its correct taxpayer identification number may also be subject
to penalties imposed by the IRS. Backup withholding is not an additional tax. Any amount paid as backup withholding
will be creditable against the stockholder s federal income tax liability. In addition, we may be required to withhold a
portion of capital gain distributions to any stockholders who fail to certify their non-foreign status. See =~ Taxation of
Non-U.S. Stockholders.

Tax Rates

The maximum tax rate for non-corporate taxpayers for (1) capital gains, including certain capital gain dividends, is
currently generally 15% (although depending on the characteristics of the assets which produced these gains and on
designations we make, certain capital gain dividends may be taxed at a 25% rate) and (2) qualified dividend income is
currently generally taxed at a rate of 15%. In general, dividends payable by REITs are not eligible for the 15% tax rate
on corporate dividends, except to the extent that certain holding requirements have been met and the REIT s dividends
are attributable to dividends received from taxable corporations (such as taxable REIT subsidiaries) or to income that
was subject to tax at the corporate/REIT level (for example, distributed taxable income that a REIT retained and on
which it paid tax in a prior taxable year). The applicable provisions of the United States federal income tax laws
relating to the 15% tax rate are scheduled to sunset or revert to the provisions of prior law effective for taxable years
beginning after December 31, 2010, at which time the capital gains tax rate will be increased to 20% and the rate
applicable to dividends will be increased to the tax rate then applicable to ordinary income. U.S. stockholders that are
corporations may, however, be required to treat up to 20% of some capital gain dividends as ordinary income.

Taxation of Tax-Exempt Stockholders

Dividend income from us and gain arising from a sale of our common stock generally will not be unrelated business
taxable income to a tax-exempt stockholder, except as described below. Income or gain will be unrelated business
taxable income, however, if a tax-exempt stockholder holds its shares as debt-financed property within the meaning of
the Code or if the shares are used in an unrelated trade or business of the tax-exempt stockholder. Generally,

debt-financed property is property, the acquisition or holding of which is, directly or indirectly, financed through a
borrowing by the tax-exempt stockholder.
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For tax-exempt stockholders that are social clubs, voluntary employee benefit associations, supplemental
unemployment benefit trusts, or qualified group legal services plans exempt from federal income taxation under
Section 501(c)(7), (c)(9), (c)(17) or (c)(20) of the Code, income from an investment in our shares will constitute
unrelated business taxable income unless the organization is able to claim a deduction for amounts set aside or placed
in reserve for specific purposes so as to offset the income generated by its investment in our shares. These prospective
investors are urged to consult their tax advisors concerning these set aside and reserve requirements.

Notwithstanding the above, a portion of the dividends paid by a pension-held REIT may be treated as unrelated
business taxable income as to certain trusts that hold more than 10%, by value, of the interests in the REIT. A REIT
will not be a pension-held REIT if it is able to satisfy the not closely held requirement without relying on the

look-through exception with respect to certain trusts or if such REIT is not predominantly held by qualified trusts.

a result of limitations on the transfer and ownership of stock contained in our charter, we do not expect to be classified
asa pension-held REIT, and as a result, the tax treatment described in this paragraph should be inapplicable to our
stockholders. However, because our stock is publicly traded, we cannot guarantee that this is or will always be the
case.

S-12
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Taxation of Non-U.S. Stockholders

The following discussion addresses the rules governing the United States federal income taxation of the ownership
and disposition of our common stock by non-U.S. stockholders. These rules are complex, and no attempt is made
herein to provide more than a brief summary. Accordingly, the discussion does not address all aspects of United States
federal income taxation that may be relevant to a non-U.S. stockholder in light of its particular circumstances and does
not address any state, local or foreign tax consequences or tax consequence arising from any United States federal tax
other than income tax. We urge non-U.S. stockholders to consult their tax advisors to determine the impact of federal,
state, local and foreign income tax laws on the purchase, ownership, and disposition of shares of our common stock,
including any reporting requirements.

Distributions Generally. Distributions (including any taxable stock dividends) that are neither attributable to gain
from our sale or exchange of United States real property interests nor designated by us as capital gain dividends will
be treated as dividends of ordinary income to the extent they are made out of our current or accumulated earnings and
profits. Such distributions ordinarily will be subject to withholding of United States federal income tax at a 30% rate
or such lower rate as may be specified by an applicable income tax treaty unless the distributions are treated as
effectively connected with the conduct by the non-U.S. stockholder of a United States trade or business. Under certain
treaties, however, lower withholding rates applicable to dividends do not apply to dividends from a REIT. Certain
certification and disclosure requirements must be satisfied in order for distributions to be exempt from withholding
under the effectively connected income exemption. Dividends that are treated as effectively connected with such a
trade or business will be subject to tax on a net basis at graduated rates, in the same manner as dividends paid to U.S.
stockholders, and are generally not subject to withholding. Any such dividends received by a non-U.S. stockholder
that is a corporation may also be subject to an additional branch profits tax at a 30% rate or such lower rate as may be
specified by an applicable income tax treaty.

Distributions in excess of our current and accumulated earnings and profits will not be taxable to a non-U.S.
stockholder to the extent that such distributions do not exceed the non-U.S. stockholder s adjusted basis in our
common stock, but rather will reduce the adjusted basis of such common stock. To the extent that these distributions
exceed a non-U.S. stockholder s adjusted basis in our common stock, they will give rise to gain from the sale or
exchange of such stock. The tax treatment of this gain is described below.

For withholding purposes, we expect to treat all distributions as made out of our current or accumulated earnings and
profits. Except with respect to certain distributions attributable to the sale of United States real property interests as
described below, we expect to withhold United States income tax at the rate of 30% on any distributions (including
any taxable stock dividends) made to a non-U.S. stockholder unless:
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a lower treaty rate applies and the non-U.S. stockholder files with us an IRS Form W-8BEN evidencing eligibility for
that reduced treaty rate; or

the non-U.S. stockholder files an IRS Form W-8ECI with us claiming that the distribution is income effectively
connected with a United States trade or business of the non-U.S. stockholder.

Any amounts withheld should generally be refundable if it is subsequently determined that the distribution was, in
fact, in excess of our current and accumulated earnings and profits, provided certain conditions are met.

Capital Gain Dividends and Distributions Attributable to a Sale or Exchange of United States Real Property Interests.
Distributions to a non-U.S. stockholder that we properly designate as capital gain dividends, other than those arising
from the disposition of a United States real property interest, generally should not be subject to United States federal
income taxation, unless:

(1)

the investment in our common stock is treated as effectively connected with the non-U.S. stockholder s United States
trade or business, in which case the non-U.S. stockholder will be subject to the same treatment as U.S. stockholders
with respect to such gain, except that a non-U.S. stockholder that is a foreign corporation may also be subject to the
30% branch profits tax, as discussed above; or

S-13
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2

the non-U.S. stockholder is a nonresident alien individual who is present in the United States for 183 days or more
during the taxable year and certain other conditions are met, in which case the nonresident alien individual will be
subject to a 30% tax on the individual s capital gains.

Pursuant to the Foreign Investment in Real Property Tax Act, which is sometimes referred to as FIRPTA, distributions
to a non-U.S. stockholder that are attributable to gain from our sale or exchange of United States real property

interests (whether or not designated as capital gain dividends) will cause the non-U.S. stockholder to be treated as
recognizing such gain as income effectively connected with a United States trade or business. Non-U.S. stockholders
would generally be taxed at the same rates applicable to U.S. stockholders, subject to a special alternative minimum

tax in the case of nonresident alien individuals. We also will be required to withhold and to remit to the IRS 35% (or
15% to the extent provided in Treasury regulations) of any distribution to non-U.S. stockholders that is designated as a
capital gain dividend, or, if greater, 35% (or 15% to the extent provided in Treasury regulations) of any distribution to
the non-U.S. stockholders that could have been designated as a capital gain dividend. The amount withheld is
creditable against the non-U.S. stockholder s United States federal income tax liability. However, any distribution with
respect to any class of stock which is regularly traded on an established securities market located in the United States

is not subject to FIRPTA, and therefore, not subject to the 35% U.S. withholding tax described above, if the non-U.S.
stockholder did not own more than 5% of such class of stock at any time during the one-year period ending on the

date of the distribution. Instead, such distributions generally will be treated in the same manner as ordinary dividend
distributions.

Retention of Net Capital Gains. Although the law is not clear on the matter, it appears that amounts designated by us
as retained capital gains in respect of the common stock held by U.S. stockholders generally should be treated with
respect to non-U.S. stockholders in the same manner as actual distributions by us of capital gain dividends. Under this
approach, a non-U.S. stockholder would be able to offset as a credit against its United States federal income tax
liability resulting from its proportionate share of the tax paid by us on such retained capital gains, and to receive from
the IRS a refund to the extent the non-U.S. stockholder s proportionate share of such tax paid by us exceeds its actual
United States federal income tax liability.

Sale of Our Common Stock. Gain recognized by a non-U.S. stockholder upon the sale or exchange of our common

stock generally will not be subject to United States taxation unless such stock constitutes a United States real property
interest within the meaning of FIRPTA. Our common stock will not constitute a United States real property interest so
long as we are a domestically-controlled qualified investment entity. A domestically-controlled qualified investment
entity includes a REIT if at all times during a specified testing period, less than 50% in value of such REIT s stock is

held directly or indirectly by non-U.S. stockholders. We believe, but cannot guarantee, that we have been a
domestically-controlled qualified investment entity, but because our capital stock is publicly traded, no assurance can

be given that we are or will continue to be a domestically-controlled qualified investment entity.
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Notwithstanding the foregoing, gain from the sale or exchange of our common stock not otherwise subject to FIRPTA
will be taxable to a non-U.S. stockholder if either (1) the investment in our common stock is treated as effectively
connected with the non-U.S. stockholder s United States trade or business or (2) the non-U.S. stockholder is a
nonresident alien individual who is present in the United States for 183 days or more during the taxable year and
certain other conditions are met. In addition, even if we qualify as a domestically controlled qualified investment
entity, upon disposition of our common stock (subject to the 5% exception applicable to regularly traded stock
described above), a non-U.S. stockholder may be treated as having gain from the sale or exchange of United States
real property interest if the non-U.S. stockholder (1) disposes of our common stock within a 30-day period preceding
the ex-dividend date of a distribution, any portion of which, but for the disposition, would have been treated as gain
from the sale or exchange of a United States real property interest and (2) acquires, or enters into a contract or option
to acquire, other shares of our common stock within the 61-day period beginning with the first day of the 30-day
period described in clause (1).

Even if we do not qualify as a domestically-controlled qualified investment entity at the time a non-U.S. stockholder
sells or exchanges our common stock, gain arising from such a sale or exchange would not be subject to United States
taxation under FIRPTA as a sale of a United States real property interest if:

S-14
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(1)

our common stock is regularly traded, as defined by applicable Treasury regulations, on an established securities
market such as the NYSE; and

2

such non-U.S. stockholder owned, actually and constructively, 5% or less of our common stock throughout the
five-year period ending on the date of the sale or exchange.

If gain on the sale or exchange of our common stock were subject to taxation under FIRPTA, the non-U.S.

stockholder would be subject to regular United States federal income tax with respect to such gain in the same manner
as a taxable U.S. stockholder (subject to any applicable alternative minimum tax and a special alternative minimum
tax in the case of nonresident alien individuals). In addition, if the sale or exchange of our common stock were

subject to taxation under FIRPTA, and if shares of our common stock were not regularly traded on an established
securities market, the purchaser of such common stock would be required to withhold and remit to the IRS 10% of the
purchase price. If amounts withheld on a sale, redemption, repurchase, or exchange of our common stock exceed the
holder s substantive tax liability resulting from such disposition, such excess may be refunded or credited against such
non-U.S. stockholder s United States federal income tax liability, provided that the required information is provided to
the IRS on a timely basis. Amounts withheld on any such sale, exchange or other taxable disposition of our common
stock may not satisfy a non-U.S. stockholder s entire tax liability under FIRPTA, and such non-U.S. stockholder
remains liable for the timely payment of any remaining tax liability.

Backup Withholding Tax and Information Reporting. Generally, we must report annually to the IRS the amount of
dividends paid to a non-U.S. stockholder, such holder s name and address, and the amount of tax withheld, if any. A
similar report is sent to the non-U.S. stockholder. Pursuant to tax treaties or other agreements, the IRS may make its
reports available to tax authorities in the non-U.S. stockholder s country of residence.

Payments of dividends or of proceeds from the disposition of stock made to a non-U.S. stockholder may be subject to
information reporting and backup withholding unless such holder establishes an exemption, for example, by properly
certifying its non-United States status on an IRS Form W-8BEN or another appropriate version of IRS Form W-8.
Notwithstanding the foregoing, backup withholding and information reporting may apply if either we or our paying
agent has actual knowledge, or reason to know, that a non-U.S. stockholder is a United States person.

Backup withholding is not an additional tax. Rather, the United States income tax liability of persons subject to
backup withholding will be reduced by the amount of tax withheld. If withholding results in an overpayment of taxes,
a refund or credit may be obtained, provided that the required information is furnished to the IRS.
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Other Tax Consequences

We may be subject to state or local taxation in various state or local jurisdictions, including those in which we transact
business, and our stockholders may be required to pay tax in various state or local jurisdictions, including those in
which they reside. Our state and local tax treatment may not conform to the federal income tax consequences
discussed above. In addition, a stockholder s state and local tax treatment may not conform to the federal income tax
consequences discussed above. This discussion does not purport to describe any aspect of the tax laws of any state,
local or foreign jurisdiction. Consequently, prospective investors are urged to consult their tax advisors regarding the
effect of state, local or foreign tax laws on an investment in our shares.

S-15
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UNDERWRITING

Subject to the terms and conditions contained in the underwriting agreement and related terms agreement, each dated
the date of this prospectus supplement, we have agreed to sell to each of the underwriters named below, for whom
Merrill Lynch, Pierce, Fenner & Smith Incorporated, Deutsche Bank Securities Inc. and UBS Securities LLC are
acting as representatives, and each of the underwriters has severally agreed to purchase from us, the respective number
of shares of common stock set forth after its name below.

Number
Underwriter of Shares
Merrill Lynch, Pierce, Fenner & Smith
Incorporated
Deutsche Bank Securities Inc.
UBS Securities LLC
Total 70,000,000

The obligations of the underwriters are subject to certain conditions. The underwriters must purchase all of the shares
of common stock offered hereby (other than those covered by the underwriters over-allotment option) if any are
purchased.

The underwriters are offering the shares of common stock, subject to prior sale, when, as and if issued to and accepted
by them, subject to approval of legal matters by counsel, including the validity of the shares of common stock, and
other conditions contained in the underwriting agreement and related terms agreement, such as the receipt by the
underwriters of officers certificates, comfort letters and legal opinions. The underwriters reserve the right to
withdraw, cancel or modify offers to the public and to reject orders in whole or in part.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act,
or to contribute to payments the underwriters may be required to make in respect thereof.

Commissions and Discounts

The underwriters have advised us that they propose initially to offer the shares of common stock to the public at the
public offering price set forth on the cover page of this prospectus supplement and to dealers at that price less a
concession not in excess of $ per share. The underwriters may allow, and these dealers may re-allow, a
concession of not more than $ per share to other dealers. After the initial offering, the public offering price and
other selling terms may be changed.
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The following table shows the per share and total public offering price, underwriting discounts and proceeds, before

expenses, to us, assuming either no exercise or full exercise by the underwriters of the underwriters over-allotment
option described below.

Total
Per Without Exercise of the With Full Exercise of the
Share Over-Allotment Option Over-Allotment Option
Public offering price $ $ $
Underwriting discounts $ $ $
Proceeds to Kimco, before
expenses $ $ $

We estimate that the total expenses related to this offering, excluding underwriting discounts, will be approximately $

and are payable by us. The underwriters have agreed to reimburse us for certain of our itemized expenses
incurred in connection with this offering.

S-16
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Over-Allotment Option

We have granted to the underwriters an option, exercisable within 30 days from the date of this prospectus
supplement, to purchase up to 10,500,000 additional shares of common stock at the public offering price less the
underwriting discounts set forth on the cover page of this prospectus supplement. The underwriters may exercise this
option only to cover over-allotments made in connection with the sale of the shares of common stock offered by this
prospectus supplement. To the extent that the underwriters exercise this option, each of the underwriters will become
obligated, subject to conditions, to purchase approximately the same percentage of these additional shares of common
stock as the number of shares to be purchased by it in the above table bears to the 70,000,000 shares of common stock
offered by this prospectus supplement. We will be obligated, pursuant to the option, to sell these additional shares of
common stock to the underwriters to the extent the option is exercised. If any additional shares of common stock are
purchased, the underwriters will offer the additional shares on the same terms as those on which the 70,000,000 shares
of common stock are being offered.

No Sales of Similar Securities

We have agreed with the underwriters not to directly or indirectly (i) offer, pledge, sell, contract to sell, sell any option
or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant for the sale of, or
otherwise dispose of or transfer any shares of our common stock or any securities convertible into or exchangeable or
exercisable for our common stock, or file, or cause to be filed, any registration statement under the Securities Act with
respect to any of the foregoing or (ii) enter into any swap or any other agreement or any transaction that transfers, in
whole or in part, directly or indirectly, the economic consequence of ownership of the common stock during the
period from the date of this prospectus supplement continuing through the date 30 days after the date of this
prospectus supplement, without the prior written consent of Merrill Lynch, Pierce, Fenner & Smith Incorporated,
Deutsche Bank Securities Inc. and UBS Securities LLC (subject to certain customary exceptions, including in
connection with the acquisition or development of a property and representing less than 3% of the Company s common
stock). This consent may be given at any time without public notice.

New York Stock Exchange Listing
Our common stock is listed on the NYSE under the symbol KIM.
Price Stabilization and Short Positions

Until the distribution of the shares of common stock is completed, rules of the SEC may limit the ability of the
underwriters to bid for and purchase shares of common stock. As an exception to these rules, the underwriters are
permitted to engage in certain transactions that stabilize, maintain or otherwise affect the market price of the shares of
common stock.

The underwriters may over-allot the shares of common stock in connection with this offering, thus creating a short
position for their own account. Short sales involve the sale by the underwriters of a greater number of shares of

common stock than they are committed to purchase in this offering. A short position may involve either covered short
sales or naked short sales. Covered short sales are sales made in an amount not greater than the underwriters
over-allotment option to purchase additional shares of common stock as described above. The underwriters may close
out any covered short position by either exercising their over-allotment option or purchasing shares of common stock

in the open market. In determining the source of shares to close the covered short position, the underwriters will
consider, among other things, the price of shares of common stock available for purchase in the open market as
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compared to the price at which they may purchase shares of common stock from us through the over-allotment option.
Naked short sales are sales in excess of the over-allotment option. The underwriters must close out any naked short
position by purchasing shares in the open market. A naked short position is more likely to be created if the
underwriters are concerned that there may be downward pressure on the price of the shares of common stock in the
open market after pricing that could adversely affect investors who purchase in this offering.

Accordingly, to cover these short sales positions or to stabilize the market price of the shares of common stock, the
underwriters may bid for, and purchase, shares of common stock in the open market. These transactions may be
effected on the NYSE or otherwise. Additionally, a representative, on behalf of the underwriters, may also reclaim
selling concessions allowed to another underwriter or dealer. Similar to other purchase transactions, the underwriters
purchases to cover the syndicate short sales or to stabilize the market price of our shares of common stock may have
the effect of raising or maintaining the market price of our shares of common stock or preventing or mitigating a
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decline in the market price of our shares of common stock. As a result, the price of the shares of common stock may
be higher than the price that might otherwise exist in the open market. No representation is made as to the magnitude
or effect of any such stabilization or other activities. The underwriters are not required to engage in these activities
and, if commenced, may discontinue any of these activities at any time.

Other Relationships

In the ordinary course of their business, the underwriters and their affiliates have engaged in, and may in the future
engage in, commercial banking and investment banking transactions with us for which they have received or will
receive customary fees and expenses. In addition, we have joint venture investments with an affiliate of UBS
Securities LLC in which we have non-controlling interests ranging from 15% to 20%. Furthermore, affiliates of
certain of the underwriters are lenders under our U.S. revolving credit facility and will receive their pro rata share of
the amount of our U.S. revolving credit facility to be repaid with the net proceeds of the offering, which amounts are
expected to exceed 10% of the net proceeds of this offering.

LEGAL MATTERS

Latham & Watkins LLP, New York, New York, will pass upon certain matters relating to this offering for us. Sidley
Austin LLP, New York, New York, will act as counsel to the underwriters. Venable LLP, Baltimore, Maryland, will
pass upon certain matters of Maryland law. Latham & Watkins LLP and Sidley Austin LLP may rely upon Venable
LLP with respect to matters governed by Maryland law. Certain members of Latham & Watkins LLP and their
families own beneficial interests in less than 1% of our common stock.

EXPERTS

The financial statements and the effectiveness of internal control over financial reporting (which is included in
Management s Report on Internal Control Over Financial Reporting) incorporated in this prospectus supplement and
the accompanying prospectus by reference to our Annual Report on Form 10-K for the year ended December 31, 2008
have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public
accounting firm, given on the authority of said firm as experts in auditing and accounting.
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PROSPECTUS

KIMCO REALTY CORPORATION
Debt Securities, Preferred Stock,
Depositary Shares, Common Stock and Common Stock Warrants

We may from time to time offer the following securities on terms to be determined at the time of the offering:
Unsecured Senior Debt Securities;
Shares or Fractional Shares of Preferred Stock, par value $1.00 per share;
Depositary Shares representing Shares of Preferred Stock;
Shares of Common Stock, par value $.01 per share
Warrants to Purchase Common Stock;

Our common stock is traded on the New York Stock Exchange under the symbol KIM. We will make applications to
list any shares of common stock sold pursuant to a supplement to this prospectus on the NYSE. We have not
determined whether we will list any other securities we may offer on any exchange or over-the-counter market. If we
decide to seek listing of any securities, the supplement to this prospectus will disclose the exchange or market.

Our debt securities, preferred stock, depositary shares representing shares of preferred stock, common stock and
common stock warrants may be offered separately, together or as units, in separate classes or series, in amounts, at
prices and on terms to be set forth in a supplement to this prospectus. When we offer securities, we will provide
specific terms of such securities in supplements to this prospectus.

In addition, the specific terms may include limitations on direct or beneficial ownership and restrictions on transfer of
the securities offered by this prospectus, in each case as may be appropriate to preserve our status as a real estate
investment trust, or REIT, for federal income tax purposes.

The securities offered by this prospectus may be offered directly, through agents designated from time to time by us,
or to or through underwriters or dealers. If any agents or underwriters are involved in the sale of any of the securities
offered by this prospectus, their names, and any applicable purchase price, fee, commission or discount arrangement
between or among them, will be set forth, or will be calculable from the information set forth, in the applicable
prospectus supplement. None of the securities offered by this prospectus may be sold without delivery of the
applicable prospectus supplement describing the method and terms of the offering of those securities.

Each prospectus supplement will also contain information, where applicable, about United States federal income tax
considerations and any legend or statement required by state law or the Securities and Exchange Commission.
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Investing in our securities involves risks. See Risk Factors beginning on page 5.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete and any representation
to the contrary is a criminal offense.

The date of this Prospectus is May 8, 2006.
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We have not authorized any dealer, salesman or other person to give any information or to make any
representation other than those contained or incorporated by reference in this prospectus and the
accompanying supplement to this prospectus. You must not rely upon any information or representation not
contained or incorporated by reference in this prospectus or the accompanying prospectus supplement. This
prospectus and the accompanying supplement to this prospectus do not constitute an offer to sell or the
solicitation of an offer to buy any securities other than the registered securities to which they relate, nor do this
prospectus and the accompanying supplement to this prospectus constitute an offer to sell or the solicitation of
an offer to buy securities in any jurisdiction to any person to whom it is unlawful to make such offer or
solicitation in such jurisdiction. The information contained in this prospectus and the supplement to this
prospectus is accurate as of the dates on their covers. When we deliver this prospectus or a supplement or
make a sale pursuant to this prospectus or a supplement, we are not implying that the information is current as
of the date of the delivery or sale.
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When used in this prospectus, the Company, we, us, or our refersto Kimco Realty Corporation and its
direct and indirect subsidiaries on a consolidated basis.

ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf registration statement that we filed with the Securities and Exchange
Commission, or SEC, asa well-known seasoned issuer as defined in Rule 405 under the Securities Act of 1933, as
amended, or the Securities Act. Under the automatic shelf registration process, we may, over time, sell any
combination of the securities described in this prospectus or in any applicable prospectus supplement in one or more
offerings. This prospectus provides you with a general description of the securities we may offer. As allowed by SEC
rules, this prospectus does not contain all the information you can find in the registration statement or the exhibits to

the registration statement. Each time we sell securities, we will provide a prospectus supplement that will contain
specific information about the terms of that offering. A prospectus supplement may also add, update or change
information contained in this prospectus. You should read both this prospectus and any prospectus supplement

together with additional information described under the next heading Where You Can Find More Information before
considering an investment in the securities offered by that prospectus supplement.

WHERE CAN YOU FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the Securities and
Exchange Commission. Our SEC filings are available to the public over the Internet at the SEC s web site at
http://www.sec.gov. You may also read and copy any document we file with the SEC at the SEC s public reference
room at 100 F Street, N.E., Room 1580, Washington, DC 20549.

You may also obtain copies of our SEC filings at prescribed rates by writing to the Public Reference Section of the
SEC at 100 F Street, N.E., Room 1580, Washington, DC 20549. Please call 1-800-SEC-0330 for further information
on the operations at the public reference room. Our SEC filings are also available at the offices of the New York Stock
Exchange, 20 Broad Street, New York, New York 10005.

Statements contained in this prospectus as to the contents of any contract or other document are not necessarily
complete, and in each instance reference is made to the copy of that contract or other document filed as an exhibit to
the registration statement, each such statement being qualified in all respects by that reference and the exhibits and
schedules thereto. For further information about us and the securities offered by this prospectus, you should refer to
the registration statement and such exhibits and schedules which may be obtained from the SEC at its principal office
in Washington, D.C. upon payment of any fees prescribed by the SEC.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The documents listed below have been filed by us under the Securities Exchange Act of 1934, as amended (the
Securities Exchange Act ), with the SEC and are incorporated by reference in this prospectus:

Annual Report on Form 10-K for the year ended December 31, 2005;

Current Reports on Form 8-K filed on January 12, 2006, February 3, 2006, February 13, 2006, March 10, 2006,
March 30, 2006, April 25, 2006 and May 8, 2006

Definitive proxy statement filed on April 12, 2006; and
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The description of the Class F Preferred Stock and Depositary Shares contained in our Registration Statement
on Form 8-A (File No. 001-10889), filed on June 3, 2003, including any subsequently filed amendments and
reports filed for the purpose of updating the description.

We are also incorporating by reference into this prospectus all documents that we have filed or will file with the SEC
as prescribed by Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act since the date of this

1
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prospectus and prior to the termination of the sale of the securities offered by this prospectus and the accompanying
prospectus supplement.

This means that important information about us appears or will appear in these documents and will be regarded as
appearing in this prospectus. To the extent that information appearing in a document filed later is inconsistent with
prior information, the later statement will control and the prior information, except as modified or superseded, will no
longer be a part of this prospectus.

Copies of all documents which are incorporated by reference in this prospectus and the applicable prospectus
supplement (not including the exhibits to such information, unless such exhibits are specifically incorporated by
reference) will be provided without charge to each person, including any beneficial owner of the securities offered by
this prospectus, to whom this prospectus or the applicable prospectus supplement is delivered, upon written or oral
request. Requests should be directed to our secretary, 3333 New Hyde Park Road, New Hyde Park, New York
11042-0020 (telephone number: (516) 869-9000). You may also obtain copies of these filings, at no cost, by accessing
our website at http://www.kimcorealty.com; however, the information found on our website is not considered part of
this prospectus or any accompanying prospectus supplement.

2
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DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, including the documents that we incorporate by reference, contains certain historical and
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. We intend 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 include this statement for purposes of complying with these safe harbor provisions. Forward-looking statements,
which are based on certain assumptions and describe our future plans, strategies and expectations, are generally
identifiable by use of the words believe, expect, intend, anticipate, estimate, project or similar expressions. O
to predict results or the actual effect of future plans or strategies is inherently uncertain. Factors which may cause
actual results to differ materially from current expectations include, but are not limited to, (i) changes in general
economic and local real estate conditions, (ii) the inability of major tenants to continue paying their rent obligations
due to bankruptcy, insolvency or general downturn in their business, (iii) financing risks, such as the inability to
obtain equity or debt financing on favorable terms, (iv) changes in governmental laws and regulations (including
changes to laws governing the taxation of REITs), (v) the level and volatility of interest rates, (vi) the availability of
suitable acquisition opportunities and (vii) increases in operating costs. The forward-looking statements included in
this prospectus are made only as of the date of this prospectus and we undertake no obligation to publicly update these
forward-looking statements to reflect new information, future events or otherwise. In light of these risks, uncertainties
and assumptions, the forward-looking events might or might not occur. Accordingly, there is no assurance that our
expectations will be realized.
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THE COMPANY
Overview

We began operations through a predecessor in 1966, and today are one of the nation s largest publicly-traded owners
and operators of neighborhood and community shopping centers (measured by gross leasable area, which we refer to
as GLA ).

As of April 21, 2006, we owned interests in 1,117 properties, totaling approximately 143.2 million square feet of GLA
located in 45 states, Canada, Mexico and Puerto Rico.

Our ownership interests in real estate consist of our consolidated portfolio and in portfolios in which we own an
economic interest, such as Kimco Income REIT, the RioCan Venture, Kimco Retail Opportunity Portfolio and other
properties or portfolios where we also retain management. We believe our portfolio of neighborhood and community
shopping center properties is the largest (measured by GLA) currently held by any publicly-traded REIT.

We believe that we have operated, and we intend to continue to operate, in such a manner to qualify as a REIT under
the Internal Revenue Code of 1986, as amended (the Code ). We are self-administered and self-managed through
present management, which has owned and managed neighborhood and community shopping centers for more than 35
years. We have not engaged, nor do we expect to retain, any external advisors in connection with the operation of our
properties. Our executive officers are engaged in the day-to-day management and operation of our real estate
exclusively, and we administer nearly all operating functions for our properties, including leasing, legal, construction,
data processing, maintenance, finance and accounting. Our executive offices are located at 3333 New Hyde Park
Road, New Hyde Park, New York 11042-0020 and our telephone number is (516) 869-9000.

In order to maintain our qualification as a REIT for federal income tax purposes, we are required to distribute at least
90% of our net taxable income, excluding capital gains, each year. Dividends on any preferred stock issued by us are
included as distributions for this purpose. Historically, our distributions have exceeded, and we expect that our
distributions will continue to exceed, our net taxable income each year. A portion of such distributions may constitute
a return of capital. As a result of the foregoing, our consolidated net worth may decline. We, however, do not believe
that consolidated stockholders equity is a meaningful reflection of net real estate values.

4

Table of Contents 54



Edgar Filing: KIMCO REALTY CORP - Form 424B5

Table of Contents

RISK FACTORS

You should carefully consider the risks and uncertainties described below and in our reports we file with the SEC
under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act that are incorporated by reference herein, as
well as all of the information set forth in this prospectus and any accompanying prospectus supplement before
investing in our securities.

Loss of our tax status as a real estate investment trust would have significant adverse consequences to us and the
value of our securities.

We elected to be taxed as a REIT for federal income tax purposes under the Code commencing with our taxable year
beginning January 1, 1992. We currently intend to operate so as to qualify as a REIT and believe that our current
organization and method of operation comply with the rules and regulations promulgated under the Code to enable us
to qualify as a REIT.

Qualification as a REIT involves the application of highly technical and complex Code provisions for which there are
only limited judicial and administrative interpretations. The determination of various factual matters and
circumstances not entirely within our control may affect our ability to qualify as a REIT. For example, in order to
qualify as a REIT, at least 95% of our gross income in any year must be derived from qualifying sources, and we must
satisfy a number of requirements regarding the composition of our assets. Also, we must make distributions to
stockholders aggregating annually at least 90% of our net taxable income, excluding capital gains. In addition, new
legislation, regulations, administrative interpretations or court decisions could significantly change the tax laws with
respect to qualification as a REIT, the federal income tax consequences of such qualification or the desirability of an
investment in a REIT relative to other investments. Although we believe that we are organized and have operated in
such a manner, we can give no assurance that we have qualified or will continue to qualify as a REIT for tax purposes.

If we lose our REIT status, we will face serious tax consequences that will substantially reduce the funds available to
make payment of principal and interest on the debt securities we issue and to pay dividends to our stockholders. If we
fail to qualify as a REIT:

we would not be allowed a deduction for distributions to stockholders in computing our taxable income and
would be subject to federal income tax at regular corporate rates;

we also could be subject to the federal alternative minimum tax and possibly increased state and local
taxes; and

unless we are entitled to relief under statutory provisions, we could not elect to be subject to tax as a REIT for
four taxable years following the year during which we were disqualified.

In addition, if we fail to qualify as a REIT, we would not be required to make distributions to stockholders. As a result
of all these factors, our failure to qualify as a REIT also could impair our ability to expand our business and raise

capital, and would adversely affect the value of our securities.

Adverse market conditions and competition may impede our ability to generate sufficient income to pay expenses
and maintain properties.
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The economic performance and value of our properties are subject to all of the risks associated with owning and
operating real estate including:

changes in the national, regional and local economic climate;

local conditions, including an oversupply of space in properties like those that we own, or a reduction in
demand for properties like those that we own;

the attractiveness of our properties to tenants;
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the ability of tenants to pay rent;
competition from other available properties;
changes in market rental rates;
the need to periodically pay for costs to repair, renovate and re-let space;
changes in operating costs, including costs for maintenance, insurance and real estate taxes;

the fact that the expenses of owning and operating properties are not necessarily reduced when circumstances
such as market factors and competition cause a reduction in income from the properties; and

changes in laws and governmental regulations, including those governing usage, zoning, the environment and
taxes.

Downturns in the retailing industry likely will have a direct impact on our performance.

Our properties consist primarily of community and neighborhood shopping centers and other retail properties. Our
performance therefore is linked to economic conditions in the market for retail space generally. The market for retail
space has been or could be adversely affected by weakness in the national, regional and local economies, the adverse
financial condition of some large retailing companies, the ongoing consolidation in the retail sector, the excess amount
of retail space in a number of markets, and increasing consumer purchases through catalogues and the internet. To the
extent that any of these conditions occur, they are likely to impact market rents for retail space.

Failure by any anchor tenant with leases in multiple locations to make rental payments to us, because of a
deterioration of its financial condition or otherwise, could impact our performance.

Our performance depends on our ability to collect rent from tenants. At any time, our tenants may experience a
downturn in their business that may significantly weaken their financial condition. As a result, our tenants may delay a
number of lease commencements, decline to extend or renew leases upon expiration, fail to make rental payments
when due, close stores or declare bankruptcy. Any of these actions could result in the termination of the tenant s leases
and the loss of rental income attributable to the terminated leases. In addition, lease terminations by an anchor tenant
or a failure by that anchor tenant to occupy the premises could result in lease terminations or reductions in rent by
other tenants in the same shopping centers under the terms of some leases. In that event, we may be unable to re-lease
the vacated space at attractive rents or at all. The occurrence of any of the situations described above, particularly if it
involves a substantial tenant with leases in multiple locations, could impact our performance.

We may be unable to collect balances due from any tenants in bankruptcy.

We cannot assure you that any tenant that files for bankruptcy protection will continue to pay us rent. A bankruptcy
filing by or relating to one of our tenants or a lease guarantor would bar all efforts by us to collect pre-bankruptcy
debts from the tenant or the lease guarantor, or their property, unless we receive an order permitting us to do so from
the bankruptcy court. A tenant or lease guarantor bankruptcy could delay our efforts to collect past due balances under
the relevant leases, and could ultimately preclude collection of these sums. If a lease is assumed by the tenant in
bankruptcy, all pre-bankruptcy balances due under the lease must be paid to us in full. However, if a lease is rejected
by a tenant in bankruptcy, we would have only a general unsecured claim for damages. Any unsecured claim we hold
may be paid only to the extent that funds are available and only in the same percentage as is paid to all other holders
of unsecured claims, and there are restrictions under bankruptcy laws which limit the amount of the claim we can
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make if a lease is rejected. As a result, it is likely that we will recover substantially less than the full value of any
unsecured claims we hold.
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Real estate property investments are illiquid, and therefore we may not be able to dispose of properties when
appropriate or on favorable terms.

Real estate property investments generally cannot be disposed of quickly. In addition, the federal tax code imposes a
penalty tax on a REIT s disposition of certain properties that are not applicable to other types of real estate companies.
Therefore, we may not be able to vary our portfolio in response to economic or other conditions promptly or on
favorable terms.

We do not have exclusive control over our joint venture investments, so we are unable to ensure that our objectives
will be pursued.

We have invested in some cases as a co-venturer or partner in properties, instead of owning directly. These
investments involve risks not present in a wholly owned ownership structure. In these investments, we do not have
exclusive control over the development, financing, leasing, management and other aspects of these investments. As a
result, the co-venturer or partner might have interests or goals that are inconsistent with our interests or goals, take
action contrary to our interests or otherwise impede our objectives. The coventurer or partner also might become
insolvent or bankrupt.

Our financial covenants may restrict our operating and acquisition activities.

Our revolving credit facility and the indenture under which our senior unsecured debt is issued contain certain
financial and operating covenants, including, among other things, certain coverage ratios, as well as limitations on our
ability to incur secured and unsecured debt, make dividend payments, sell all or substantially all of our assets and
engage in mergers and consolidations and certain acquisitions. These covenants may restrict our ability to pursue
certain business initiatives or certain acquisition transactions. In addition, failure to meet any of the financial
covenants could cause an event of default under and/or accelerate some or all of our indebtedness, which would have a
material adverse effect on us.

We may be subject to environmental regulations.

Under various federal, state, and local laws, ordinances and regulations, we may be considered an owner or operator
of real property and may be responsible for paying for the disposal or treatment of hazardous or toxic substances
released on or in our property or disposed of by us, as well as certain other potential costs which could relate to
hazardous or toxic substances (including governmental fines and injuries to persons and property). This liability may
be imposed whether or not we knew about, or were responsible for, the presence of hazardous or toxic substances.

Our ability to lease or develop properties is subject to competitive pressures.

We face competition in the acquisition, development, operation and sale of real property from individuals and
businesses who own real estate, fiduciary accounts and plans and other entities engaged in real estate investment.
Some of these competitors have greater financial resources than we do. This results in competition for the acquisition
of properties, for tenants who lease or consider leasing space in our existing and subsequently acquired properties and
for other real estate investment opportunities.

Changes in market conditions could adversely affect the market price of our publicly traded securities.
As with other publicly traded securities, the market price of our publicly traded securities depends on various market

conditions, which may change from time to time. Among the market conditions that may affect the market price of our
publicly traded securities are the following:
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the attractiveness of the securities of REITs in comparison to securities issued by other entities (including
securities issued by other real estate companies);

our financial condition and performance;
the market s perception of our growth potential and potential future cash dividends;

an increase in market interest rates, which may lead prospective investors to demand a higher distribution rate
in relation to the price paid for our shares; and

general economic and financial market conditions.
Anti-takeover Effect of Restrictions on Ownership

For us to qualify as a REIT under the Code, not more than 50% in value of our outstanding stock may be owned,
actually or constructively, by five or fewer individuals (as defined in the Code to include certain entities) during the
last half of a taxable year. Our stock also must be beneficially owned by 100 or more persons during at least 335 days
of a taxable year of 12 months or during a proportionate part of a shorter taxable year. In addition, rent from related
party tenants (generally, a tenant of a REIT owned, actually or constructively, 10% or more by the REIT, or a 10%
owner of the REIT) is not qualifying income for purposes of the income tests under the Code.

Subject to the exceptions specified in our charter, no holder may own, or be deemed to own by virtue of the

constructive ownership provisions of the Code, more than 9.8% in value of the outstanding shares of our common

stock or any class or series of our preferred stock. Our charter also contains restrictions relating to ownership of our

shares which would cause our shares to be beneficially owned by less than 100 persons, cause us to be closely held

within the meaning of the Code or otherwise result in our failure to qualify as a REIT. See Description of Common

Stock Restrictions on  Ownership and Description of Preferred Stock  Restrictions on Ownership. These ownership
limits and other provisions restricting the ownership our common stock and preferred stock could delay or prevent a
transaction or a change in control of the Company that might involve a premium price for the stock or otherwise be in

the best interest of the stockholders.
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USE OF PROCEEDS

Unless otherwise described in the applicable prospectus supplement, we intend to use the net proceeds from the sale of
the securities offered by this prospectus for general corporate purposes, which may include the acquisition of
neighborhood and community shopping centers as suitable opportunities arise, the expansion and improvement of
certain properties in our portfolio, and the repayment or refinancing of indebtedness outstanding at that time. The
factors which we will consider in any refinancing will include the amount and characteristics of any debt securities
issued and may include, among others, the impact of such refinancing on our interest coverage, debt-to-capital ratio,
liquidity and earnings per share. If we identify any specific use for the net proceeds from the sale of securities, we will
describe such use in the accompanying prospectus supplement.

RATIOS OF EARNINGS TO FIXED CHARGES

All periods presented below have been adjusted to reflect the impact of operating properties sold and classified as
discontinued operations during the year ended December 31, 2005 and for properties classified as held for sale as of
December 31, 2005, in accordance with SFAS No. 144, Accounting for the Impairment or Disposal of Long-Lived
Assets.

Our ratios of earnings to fixed charges for the years ended December 31, 2005, 2004, 2003, 2002 and 2001 were 3.3,
3.4,3.2,3.4 and 3.3, respectively. Our ratios of earnings to combined fixed charges and preferred stock dividend
requirements for the years ended December 31, 2005, 2004, 2003, 2002 and 2001 were 3.0, 3.1, 2.8, 2.8 and 2.6,
respectively.

For purposes of computing these ratios, earnings have been calculated by adding fixed charges (excluding capitalized
interest), amortization of capitalized interest and distributed income of equity investees to pre-tax income from
continuing operations before adjustment for minority interests in consolidated subsidiaries or income/loss from
unconsolidated partnerships. Fixed charges consist of interest costs, whether expensed or capitalized, the interest
component of rental expense, and amortization of debt discounts and issue costs, whether expensed or capitalized.

DESCRIPTION OF DEBT SECURITIES

Our unsecured senior debt securities are to be issued under an indenture, dated as of September 1, 1993, as amended
by the first supplemental indenture, dated as of August 4, 1994, the second supplemental indenture, dated as of

April 7, 1995, and as further amended or supplemented from time to time, between us and The Bank of New York
(successor by merger to IBJ Schroder Bank & Trust Company), as trustee. The indenture has been filed as an exhibit
to the registration statement of which this prospectus is a part and is available for inspection at the corporate trust
office of the trustee at 101 Barclay Street, 8th Floor, New York, New York 10286 or as described above under Where
You Can Find More Information. The indenture is subject to, and governed by, the Trust Indenture Act of 1939, as
amended. The statements made hereunder relating to the indenture and the debt securities to be issued thereunder are
summaries of some of the provisions thereof and do not purport to be complete and are subject to, and are qualified in
their entirety by reference to, all provisions of the indenture and the debt securities. All section references appearing
herein are to sections of the indenture.

General

The debt securities will be our direct, unsecured obligations and will rank equally with all of our other unsecured and
unsubordinated indebtedness. The indenture provides that the debt securities may be issued without limit as to
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The indenture provides that there may be more than one trustee thereunder, each with respect to one or
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more series of debt securities. Any trustee under the indenture may resign or be removed with respect to one or more
series of debt securities, and a successor trustee may be appointed to act with respect to that series (Section 608). In
the event that two or more persons are acting as trustee with respect to different series of debt securities, each trustee
shall be a trustee of a trust under the indenture separate and apart from the trust administered by any other trustee
(Section 609), and, except as otherwise indicated herein, any action described herein to be taken by the trustee may be
taken by each trustee with respect to, and only with respect to, the one or more series of debt securities for which it is
trustee under the indenture.

For a detailed description of a specific series of debt securities, you should consult the prospectus supplement for that
series. The prospectus supplement may contain any of the following information, where applicable:

(1) the title and series designation of those debt securities;
(2) the aggregate principal amount of those debt securities and any limit on the aggregate principal amount;

(3) if other than the principal amount thereof, the portion of the principal amount thereof payable upon declaration of
acceleration of the maturity thereof, or (if applicable) the portion of the principal amount of those debt securities
which is convertible into our common stock or our preferred stock, or the method by which any portion shall be
determined,;

(4) if convertible, any applicable limitations on the ownership or transferability of our common stock or our preferred
stock into which those debt securities are convertible which exist to preserve our status as a REIT;

(5) the date or dates, or the method for determining the date or dates, on which the principal of those debt securities
will be payable;

(6) the rate or rates (which may be fixed or variable), or the method by which the rate or rates shall be determined, at
which those debt securities will bear interest, if any;

(7) the date or dates, or the method for determining the date or dates, from which any interest will accrue, the interest
payment dates on which that interest will be payable, the regular record dates for the interest payment dates, or the
method by which that date shall be determined, the person to whom that interest shall be payable, and the basis upon
which interest shall be calculated if other than that of a 360-day year of twelve 30-day months;

(8) the place or places where (a) the principal of (and premium, if any) and interest, if any, on those debt securities
will be payable, (b) those debt securities may be surrendered for conversion or registration of transfer or exchange and
(c) notices or demands to or upon us in respect of those debt securities and the indenture may be served;

(9) the period or periods within which, the price or prices at which, and the terms and conditions upon which those
debt securities may be redeemed, as a whole or in part, at our option, if we are to have that option;

(10) our obligation, if any, to redeem, repay or purchase those debt securities pursuant to any sinking fund or
analogous provision or at the option of a holder of those debt securities and the period or periods within which, the
price or prices at which and the terms and conditions upon which those debt securities will be redeemed, repaid or
purchased, as a whole or in part, pursuant to that obligation;

(11) if other than U.S. dollars, the currency or currencies in which those debt securities are denominated and payable,

which may be units of two or more foreign currencies or a composite currency or currencies, and the terms and
conditions relating thereto;
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(12) whether the amount of payments of principal of (and premium, if any) or interest, if any, on those debt securities
may be determined with reference to an index, formula or other method (which index, formula or method may, but
need not be, based on a currency, currencies, currency unit or units or composite currency or currencies) and the
manner in which those amounts shall be determined;

(13) any additions to, modifications of or deletions from the terms of those debt securities with respect to the events of
default or covenants set forth in the indenture;

(14) whether those debt securities will be issued in certificated or book-entry form or both;

(15) whether those debt securities will be in registered or bearer form and, if in registered form, their denominations if
other than $1,000 and any integral multiple of $1,000 and, if in bearer form, their denominations and the terms and
conditions relating thereto;

(16) the applicability, if any, of the defeasance and covenant defeasance provisions of article fourteen of the indenture;

(17) if those debt securities are to be issued upon the exercise of debt warrants, the time, manner and place for those
debt securities to be authenticated and delivered;

(18) the terms, if any, upon which those debt securities may be convertible into our common stock or our preferred
stock and the terms and conditions upon which that conversion will be effected, including, without limitation, the
initial conversion price or rate and the conversion period;

(19) whether and under what circumstances we will pay additional amounts as contemplated in the indenture on those
debt securities in respect of any tax, assessment or governmental charge and, if so, whether we will have the option to
redeem those debt securities in lieu of making such payment; and

(20) any other terms of those debt securities not inconsistent with the provisions of the indenture (Section 301).

The debt securities may provide for less than the entire principal amount thereof to be payable upon declaration of
acceleration of their maturity. We refer to this type of debt securities as original issue discount securities. Any
material or applicable special U.S. federal income tax, accounting and other considerations applicable to original issue
discount securities will be described in the applicable prospectus supplement.

Except as described under Certain Covenants Limitations on Incurrence of Debt and under Merger, Consolidation or
Sale, the indenture does not contain any other provisions that would limit our ability to incur indebtedness or to
substantially reduce or eliminate our assets, which may have an adverse effect on our ability to service our

indebtedness (including the debt securities) or that would afford holders of the debt securities protection in the event

of:

(1) a highly leveraged or similar transaction involving us, our management, or any affiliate of any of those parties,

(2) a change of control, or

(3) areorganization, restructuring, merger or similar transaction involving us that may adversely affect the holders of
our debt securities.

Furthermore, subject to the limitations set forth under Merger, Consolidation or Sale, we may, in the future, enter into
certain transactions, such as the sale of all or substantially all of our assets or a merger or consolidation involving us,
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our assets, which may have an adverse effect on our ability to service our indebtedness, including the debt securities.
In addition, restrictions on ownership and transfers of our common stock and our preferred stock are designed to
preserve our status as a REIT and, therefore, may act to prevent or hinder a change of control. You should refer to the
applicable prospectus supplement for information with respect to any deletions from, modifications of or additions to
the events of default or our covenants that are described below, including any addition of a covenant or other
provision providing event risk or similar protection.

A significant number of our properties are owned through our subsidiaries. Therefore, our rights and those of our
creditors, including holders of debt securities, to participate in the assets of those subsidiaries upon the liquidation or
recapitalization of those subsidiaries or otherwise will be subject to the prior claims of those subsidiaries respective
creditors (except to the extent that our claims as a creditor may be recognized).

Denominations, Interest, Registration and Transfer

Unless otherwise described in the applicable prospectus supplement, the debt securities of any series will be issuable
in denominations of $1,000 and integral multiples of $1,000 (Section 302).

Unless otherwise specified in the applicable prospectus supplement, the principal of (and premium, if any) and interest
on any series of debt securities will be payable at the corporate trust office of the trustee, initially located at 101
Barclay Street, 8th Floor, New York, New York 10286, provided that, at our option, payment of interest may be made
by check mailed to the address of the person entitled thereto as it appears in the security register or by wire transfer of
funds to that person at an account maintained within the United States (Sections 301, 305, 306, 307 and 1002).

Any interest not punctually paid or duly provided for on any interest payment date with respect to a debt security will
forthwith cease to be payable to the holder of that debt security on the applicable regular record date and may either be
paid to the person in whose name that debt security is registered at the close of business on a special record date for
the payment of the interest not punctually paid or duly provided for to be fixed by the trustee, notice whereof shall be
given to the holder of that debt security not less than 10 days prior to the special record date, or may be paid at any
time in any other lawful manner, all as more completely described in the indenture.

Subject to certain limitations imposed upon debt securities issued in book-entry form, the debt securities of any series
will be exchangeable for other debt securities of the same series and of a like aggregate principal amount and tenor of
different authorized denominations upon surrender of those debt securities at the corporate trust office of the trustee.
In addition, subject to certain limitations imposed upon debt securities issued in book-entry form, the debt securities of
any series may be surrendered for conve
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