
SECURITIES AND EXCHANGE COMMISSION
UNITED STATES

Washington, DC 20549
 

 

FORM 8-K
 

 
CURRENT REPORT

 
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

 
Date of Report (Date of earliest event reported) July 13, 2005

 

 

REGENCY CENTERS CORPORATION
(Exact name of registrant as specified in its charter)

 

 
Florida  001-12298  59-3191743

(State or other jurisdiction
of incorporation)  

(Commission File Number)
 

(IRS Employer
Identification No.)

 
121 West Forsyth Street, Suite 200

Jacksonville, Florida  32202
(Address of principal executive offices)  (Zip Code)

 
Registrant’s telephone number including area code: (904)-598-7000

 
Not Applicable

(Former name or former address, if changed since last report)
 

 
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:
 
☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230 .425)
 
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 



Item 1.01 Entry into a Material Definitive Agreement
 On July 13, 2005, Regency Centers Corporation (“Regency”) entered into a Purchase Agreement among Regency and Regency Centers, L.P., the operating
partnership through which Regency conducts its business (“RCLP”), on the one hand, and Wachovia Capital Markets, LLC and J.P. Morgan Securities Inc. as
representatives of the initial purchasers named therein, on the other hand, (the “Purchase Agreement”) pursuant to which RCLP agreed to issue $350 million
aggregate principal amount of its 5.25% Notes due 2015 (the “Notes”). The Notes are guaranteed as to the payment of principal and interest by Regency.
 
The Notes were sold in a private placement (i) to “qualified institutional buyers” in reliance on Rule 144A under the Securities Act of 1933, as amended (the
“Securities Act”) and (ii) outside the United States to persons who are not “U.S. persons” (as defined in Rule 902 of Regulation S under the Securities Act) in
compliance with Regulation S under the Securities Act. The Notes were issued on July 18, 2005 pursuant to the terms of an indenture dated as of July 18, 2005
with Wachovia Bank, National Association, as trustee (the “Indenture”).
 
Both the Purchase Agreement and Indenture, to be filed as exhibits to Regency’s next applicable periodic report or registration statement, are incorporated herein
by reference. For a description of the material terms of the Purchase Agreement, the Indenture and the Notes, see the information set forth below under Item 2.03,
which is incorporated by reference into this Item 1.01.
 
Item 2.03 Creation of a Direct Financial Obligation
 The Notes bear interest at a rate of 5.25% per annum and mature on August 1, 2015. Interest on the Notes will be payable semi-annually in arrears on February 1
and August 1 each year, beginning on February 1, 2006, to holders of record of registered at the close of business on the January 15 or July 15, respectively,
immediately preceding such interest payment date.
 
The Indenture contains certain financial covenants, substantially identical to those found in two existing indentures to which Regency is a party, that limit the
ability of RCLP and that of its subsidiaries to: (i) incur additional secured and unsecured debt; (ii) create liens on assets; or (iii) engage in certain business
combinations. RCLP may, at its option, redeem some or all of the Notes at any time on not less than 30 and not more than 60 days’ prior written notice mailed to
the holders of the Notes to be redeemed. The Notes will be redeemable at a price equal to the principal amount of the Notes being redeemed, plus accrued but
unpaid interest on the portions being redeemed, plus a “make-whole” amount calculated under the Indenture.
 
The Indenture provides for customary events of default, including, among other things, nonpayment, failure to comply with the other agreements in the Indenture
for a period of 60 days, and certain events of bankruptcy, insolvency and reorganization.
 
Under the terms of a Registration Rights Agreement, dated June 18, 2005, RCLP has agreed to register notes having substantially identical terms as the Notes
with the Securities and Exchange Commission as part of an offer to exchange freely tradable exchange notes for the Notes. Under the Registration Rights
Agreement, if RCLP fails to satisfy certain filing and other obligations with
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respect to the exchange, RCLP will be obligated to pay an additional annual interest rate on the Notes of 0.25% per annum on the principal amount of the Notes
for the first 90 days after such a default and at a rate of 0.50% per annum thereafter. Such additional interest would cease to accrue once such default is remedied.
 
The description set forth above is qualified in its entirety by the Purchase Agreement, the Indenture (including the form of notes attached thereto) and the
Registration Rights Agreement, to be filed as exhibits to RCLP’s next applicable periodic report or registration statement.
 
A press release issued by Regency on July 18, 2005 is attached as Exhibit 99.1 and is incorporated herein by reference.
 
Item 9.01 Financial Statements and Exhibits
 C. Exhibits:
 

4.1*
 

Indenture dated as of July 18, 2005 among Regency Centers, L.P., Regency Centers Corporation, as Guarantor, and Wachovia Bank, National
Association, as Trustee.

4.2*
 

Registration Rights Agreement dated as of July 18, 2005 among Regency Centers, L.P. and Regency Centers Corporation, on the one hand, and
Wachovia Capital Market, LLC and J.P. Morgan Securities Inc. as representatives of the initial purchasers referenced therein, on the other hand.

10.1*
 

Purchase Agreement dated as of July 13, 2005 among Regency Centers, L.P. and Regency Centers Corporation, on the one hand, and Wachovia
Capital Markets, LLC and J.P. Morgan Securities Inc. as representatives of the initial purchasers referenced therein, on the other hand.

99.1  Press release dated July 18, 2005.
   

* To be filed as an exhibit to Regency’s next applicable periodic report or registration statement.
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SIGNATURES
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
  REGENCY CENTERS CORPORATION
  (registrant)

July 19, 2005
 

By:
 

/s/ J. Christian Leavitt

    J. Christian Leavitt, Senior Vice President
    and Chief Accounting Officer
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Exhibit 99.1
 

 
Regency Centers Corporation

Press Release
 
FOR IMMEDIATE RELEASE   CONTACT: LISA PALMER
   (904) 598-7636
 

REGENCY CENTERS SELLS $350 MILLION OF TEN-YEAR SENIOR UNSECURED NOTES
 
JACKSONVILLE, Fla. (July 18, 2005) — Regency Centers Corporation announced today that its operating partnership, Regency Centers, L.P., completed the
sale of $350 million of 5.25% ten-year senior unsecured notes. The notes are due August 1, 2015 and were priced at 99.858%. Interest on the notes will be
payable semiannually on February 1st and August 1st of each year, beginning on February 1, 2006. As a result of an interest rate hedge initiated in April related to
the issuance of the notes, the effective interest rate to Regency is 5.48%. The net proceeds will be used to reduce the debt outstanding under the bridge loan that
was entered into on June 1, 2005 to fund Regency’s equity investment in the acquisition of the First Washington portfolio, and to reduce borrowings under
Regency’s corporate line of credit.
 
The unsecured Notes issued today were sold to qualified institutional buyers under Rule 144A under the Securities Act of 1933, as amended (“Securities Act”), to
non-U.S. persons outside the United States in accordance with Regulation S under the Securities Act, or to institutional accredited investors within the meaning of
Rule 501(a)(1), (2), (3) or (7) of the Securities Act. The Notes have not been registered under the Securities Act, and may not be offered or sold in the United
States absent registration or an applicable exemption from registration requirements. This press release shall not constitute an offer to sell or a solicitation of an
offer to buy the Notes, nor shall there be any sale of the Notes in any state in which such offer, solicitation or sale would be unlawful prior to registration or
qualification under the securities laws of such state or jurisdiction.
 
JPMorgan and Wachovia Securities acted as joint book runners and joint lead managers for the transaction. The co-managers were Wells Fargo Securities, PNC
Capital Markets, Inc., SunTrust Robinson Humphrey, Commerzbank Corporates and Markets, ING Financial Markets and Piper Jaffray.
 
Regency Centers Corporation (NYSE: REG)
 Regency is the leading national owner, operator, and developer focused on grocery-anchored, neighborhood and community retail centers. Subsequent to the
CalPERS/First Washington acquisition, pro-forma total real estate assets under management before depreciation are $7.2 billion and the Company owns 388 retail
properties, including those held in joint ventures. Including tenant-owned square footage, the portfolio encompasses approximately 49.5 million square feet
located in top markets throughout the United States. Since 2000 Regency has completed 89 shopping center developments at a net investment of $1.2 billion.
Operating as a fully
 



integrated real estate company, Regency is a qualified real estate investment trust that is self-administered and self-managed.
 

###
 
Forward-looking statements involve risks and uncertainties. Actual future performance, outcomes and results may differ materially from those expressed in
forward-looking statements. Please refer to the documents filed by Regency Centers Corporation with the SEC, specifically the most recent reports on forms 10K
and 10Q, which identify important risk factors which could cause actual results to differ from those contained in the forward-looking statements.
 


