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Interest on the notes will be payable semi-annually in arrears on            and            of each year, beginning on           ,
2017. The notes will mature on                ,        . We may redeem some or all of the notes at any time at the prices and
as described under the caption �Description of the Notes�Optional Redemption.�

The notes will be unsecured obligations and will rank equally with all of our other unsecured and unsubordinated
indebtedness from time to time outstanding.

Investing in the notes involves risks. See �Risk Factors� beginning on page S-4 of this prospectus supplement,
page 3 of the accompanying prospectus and beginning on page 6 of our Annual Report on Form 10-K for the
year ended December 31, 2016, which is incorporated by reference in this prospectus supplement and the
accompanying prospectus.

Per Note Total
Public offering price(1) %   $
Underwriting discount %   $
Proceeds to Kimco (before expenses) %   $

(1)   Plus accrued interest, if any, from March    , 2017, if settlement occurs after that date.

Neither the Securities and Exchange Commission (the �SEC�) nor any state or other 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.

The notes will be ready for delivery in book-entry only form through the facilities of The Depository Trust Company,
Clearstream Banking, S.A. and Euroclear Bank S.A./N.V., on or about March    , 2017.

Joint Book-Running Managers
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Barclays Deutsche Bank Securities J.P. Morgan
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ABOUT THIS PROSPECTUS SUPPLEMENT

You should read this prospectus supplement and the accompanying prospectus, as well as the information
incorporated and deemed to be incorporated by reference herein and therein, carefully before you make a decision to
invest in the notes. 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 notes. The accompanying prospectus contains information about our securities generally, some of which does not
apply to the notes offered 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. Any statement
contained in this prospectus supplement, the accompanying prospectus or in a document incorporated or deemed to be
incorporated by reference herein and therein shall be deemed to be modified or superseded to the extent that a
statement contained in any subsequently filed document which also is incorporated or deemed to be incorporated by
reference modifies or replaces such statement.

It is important for you to read and consider all information contained in this prospectus supplement and the
accompanying prospectus before making your investment decision. You should also read and consider the additional
information incorporated and deemed to be 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 or deemed to be incorporated by
reference in, this prospectus supplement, the accompanying prospectus and any related free writing prospectus
required to be filed with 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 notes 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 or deemed to be incorporated by reference herein and therein is accurate only as of their
respective dates or such other dates as may be specified in such documents. Our business, financial condition,
liquidity, 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,� and �the
Company� mean Kimco Realty Corporation, a Maryland corporation, its consolidated 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 notes, Kimco Realty Corporation.
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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 SEC�s 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 (the �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 the accompanying
prospectus and information that we file later with the SEC prior to the termination of this offering of the notes will
automatically update and supersede the information contained in this prospectus supplement and the accompanying
prospectus. 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, 2016 (filed with the SEC on February 27,
2017);

·

our Definitive Proxy Statement on Schedule 14A dated March 15, 2017 (filed with the SEC on March 15, 2017); and

·

our Current Reports on Form 8-K dated January 30, 2017 (filed with the SEC on February 2, 2017), February 1, 2017
(excluding the information furnished pursuant to Item 7.01 and the related exhibit) (filed with the SEC on February 3,
2017), February 27, 2017 (filed with the SEC on February 27, 2017) and March 1, 2017 (filed with the SEC on March
1, 2017).

We are also incorporating by reference additional documents that we may file with the SEC under Sections 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 of the notes, but excluding any information furnished to, rather than filed with, the SEC. These documents
include periodic reports, such as Annual Reports on Form 10-K and Quarterly Reports on Form 10-Q, Current Reports
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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 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 in this prospectus supplement and the accompanying prospectus 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

(516) 869-9000

S-ii
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FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated and deemed to be
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 the safe harbor provisions.
Forward-looking statements, which are based on certain assumptions and describe the Company�s future plans,
strategies and expectations, are generally identifiable by use of the words �believe,� �expect,� �intend,� �anticipate,� �estimate,�
�project,� �will,� �target,� �forecast� or similar expressions. You should not rely on forward-looking statements since they
involve known and unknown risks, uncertainties and other factors which are, in some cases, beyond the Company�s
control and could materially affect actual results, performances or achievements. Factors which may cause actual
results to differ materially from our current expectations include, but are not limited to, those discussed under the
caption �Risk Factors� beginning on page S-4 of this prospectus supplement, page 3 of the accompanying prospectus
and beginning on page 6 of our Annual Report on Form 10-K for the year ended December 31, 2016, which is
incorporated by reference in this prospectus supplement and the accompanying prospectus, as well as the following
additional factors: (i) general adverse economic and local real estate conditions, (ii) the inability of major tenants to
continue paying their rent obligations due to bankruptcy, insolvency or a general downturn in their business, (iii)
financing risks, such as the inability to obtain equity, debt or other sources of financing or refinancing on favorable
terms to the Company, (iv) the Company�s ability to raise capital by selling its assets, (v) changes in governmental
laws and regulations, (vi) the level and volatility of interest rates and foreign currency exchange rates and
management�s ability to estimate the impact thereof, (vii) risks related to the Company�s international operations, (viii)
the availability of suitable acquisition, disposition, development and redevelopment opportunities, and risks related to
acquisitions not performing in accordance with the Company�s expectations, (ix) valuation and risks related to the
Company�s joint venture and preferred equity investments, (x) valuation of marketable securities and other
investments, (xi) increases in operating costs, (xii) changes in the dividend policy for the Company�s common stock,
(xiii) the reduction in the Company�s income in the event of multiple lease terminations by tenants or a failure by
multiple tenants to occupy their premises in a shopping center, (xiv) impairment charges and  (xv) unanticipated
changes in the Company�s intention or ability to prepay certain debt prior to maturity and/or hold certain securities
until maturity. Accordingly, there is no assurance that the Company�s expectations will be realized. Additional risk
factors that we may disclose in documents that we file with the SEC that are deemed to be incorporated by reference
in this prospectus supplement and the accompanying prospectus prior to completion of this offering could also cause
actual results to differ materially from our expectations.

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.
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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 and
deemed to be incorporated by reference in this prospectus supplement and the accompanying prospectus, before
making an investment decision to purchase the notes.

KIMCO REALTY CORPORATION

Kimco Realty Corporation, a Maryland corporation, is one of the nation�s largest publicly-traded owners and operators
of open-air shopping centers. We are a self-administered real estate investment trust (�REIT�) and have owned and
operated open-air shopping centers for more than 50 years. We have not engaged, nor do we expect to retain, any
REIT advisors in connection with the operation of our properties. As of December 31, 2016, we had interests in 525
shopping center properties, aggregating 85.4 million square feet of gross leasable area (�GLA�), located in 34 states,
Puerto Rico and Canada. In addition, we had 384 other property interests, primarily through our preferred equity
investments and other real estate investments, totaling 6.3 million square feet of GLA. Our ownership interests in real
estate consist of our consolidated portfolio and portfolios where we own an economic interest, such as properties in
our investment real estate management programs, where we partner with institutional investors and also retain
management.

We believe that we have operated, and we intend to continue to operate, in a manner that allows us to qualify for
taxation as a 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 to our
stockholders at least 90% of our REIT taxable income, determined without regard to the deduction for dividends paid
and excluding capital gains, each year. To the extent that we do not distribute all of our net capital gain, or distribute
at least 90%, but less than 100%, of our REIT taxable income, as adjusted, we will be required to pay tax on the
undistributed amount at regular corporate tax rates. 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 REIT taxable income (as so determined) 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
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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.

S-1
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The Offering

The offering terms are summarized below solely for your convenience.  This summary is not a complete description of
the notes.  You should read the full text and more specific details contained elsewhere in this prospectus supplement
and the accompanying prospectus. For a more detailed description of the notes, see the discussion under the caption
�Description of the Notes� beginning on page S-8 in this prospectus supplement and �Description of Debt
Securities� in the accompanying prospectus.

Issuer Kimco Realty Corporation, a Maryland corporation

Securities Offered $                   aggregate principal amount of         % notes due      

Ranking The notes will rank equally with all of our other unsecured and
unsubordinated indebtedness from time to time outstanding. However, the
notes will be effectively subordinated to our mortgages and other secured
indebtedness to the extent of our assets securing the same. As of
December 31, 2016, we had outstanding $1.1 billion of secured
indebtedness. The notes will not be obligations of or guaranteed by any of
our subsidiaries or any of our joint ventures. As a result, the notes will be
structurally subordinated to all debt and other liabilities (including trade
payables) and third-party preferred equity of our subsidiaries and of our
joint ventures to the extent of the assets of those subsidiaries or of those
joint ventures, which means that creditors (including trade creditors) and
third-party preferred equity holders of our subsidiaries or of our joint
ventures will be paid from their assets before we, and therefore holders of
the notes, would have any claims to those assets. In the event of a
bankruptcy, liquidation or dissolution of a subsidiary or of a joint venture,
that subsidiary or joint venture may not have sufficient assets remaining to
make payments to us as a stockholder or other equity holder or otherwise
after payment of its liabilities and third-party preferred equity. As of
December 31, 2016, our consolidated subsidiaries had total indebtedness
of approximately $1.1 billion and our unconsolidated joint ventures had
total indebtedness of approximately $2.1 billion; as of such date, our
subsidiaries and joint ventures had no preferred equity outstanding.

Interest Rate      % per annum

Maturity                   ,        

Interest Payment Dates Interest on the notes will be payable semi-annually in arrears on
                 and                      of each year, beginning on          , 2017.
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Optional Redemption Prior to             ,         (the date that is       months prior to the stated
maturity date of the notes), the notes will be redeemable in whole at any
time or in part from time to time, at our option, at a redemption price equal
to the sum of:

·

an amount equal to 100% of the principal amount of the notes to be
redeemed plus accrued and unpaid interest thereon to, but not including,
the redemption date; and

·

a make-whole premium (the calculation of which is described under
�Description of the Notes�Optional Redemption� below).

At any time on or after             ,         (the date that is       months prior to
the stated maturity date of the notes), the notes will be redeemable in
whole at any time or in part from time to time, at our option, at a
redemption price equal to 100% of the principal amount of the notes to be
redeemed plus accrued and unpaid interest thereon to, but not including,
the redemption date.

S-2
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Covenants The indenture governing the notes will include restrictions on mergers,
consolidations and transfers of all or substantially all of our assets, as well
as restrictions on our and our subsidiaries� ability to incur additional
indebtedness and incur liens on our property.

Denominations The notes will be issued in minimum denominations of $2,000 and
integral multiples of $1,000 in excess thereof.

Form of Notes The notes will be issued as fully registered notes in the form of one or
more global notes deposited with The Depository Trust Company (�DTC�)
or its nominee. Investors may elect to hold interests in the global notes
through the facilities of any of DTC, Clearstream Banking, S.A. or
Euroclear Bank S.A./N.V.

Use of Proceeds We estimate that the net proceeds from this offering, after deducting the
underwriting discount and estimated offering expenses payable by us, will
be approximately $        million. We intend to use the net proceeds from this
offering for general corporate purposes, including to (i) pre-fund 2017
debt maturities, including $414 million of mortgage debt outstanding with
a weighted average interest rate of 5.49%, and (ii) partially reduce
borrowings (of which $420 million were outstanding as of February 1,
2017) under our revolving credit facility maturing in March 2021 (subject
to two six-month extension options), which borrowings bear interest at a
rate of one-month LIBOR plus 0.875% (1.595% as of February 1, 2017).
For more information, see �Use of Proceeds� on page S-6 of this prospectus
supplement.

Other Relationships Affiliates of certain of the underwriters may have provided mortgage
financing to us that is still outstanding and are lenders under our revolving
credit facility. Accordingly, those affiliates may receive a portion of the
net proceeds from this offering. See �Underwriting � Other Relationships� for
additional information.

Trustee The Bank of New York Mellon.

Risk Factors

Investing in the notes involves risks. See �Risk Factors� beginning on page S-4 of this prospectus supplement, page 3 of
the accompanying prospectus and beginning on page 6 of our Annual Report on Form 10-K for the year ended
December 31, 2016, which is incorporated by reference in this prospectus supplement and the accompanying
prospectus.
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RISK FACTORS

Investing in the notes involves risks. In consultation with your financial and legal advisers, you should carefully
consider, among other matters, the risks set forth below, as well as the information under the caption �Risk Factors�
on page 3 of the accompanying prospectus and beginning on page 6 of our Annual Report on Form 10-K for the year
ended December 31, 2016, which is incorporated by reference in this prospectus supplement and the accompanying
prospectus, before deciding whether an investment in the notes is suitable for you. You should also consider any
additional risk factors included in documents that we file with the SEC that are incorporated by reference in this
prospectus supplement and the accompanying prospectus prior to the completion of this offering.

A liquid trading market for the notes may not develop or be maintained.

The notes constitute a new issue of securities for which no established trading market currently exists. We do not
intend to apply for listing of the notes on any securities exchange or for quotation of the notes in any automated dealer
quotation system. We cannot provide you with any assurance regarding whether a liquid trading market for the notes
will develop or be maintained, the ability of holders of the notes to sell their notes or the price at which holders may
be able to sell their notes. The underwriters have advised us that they currently intend to make a market in the notes.
However, the underwriters are not obligated to do so, and any market-making with respect to the notes may be
discontinued at any time without notice. If a liquid trading market does not develop or is not maintained, you may be
unable to resell your notes at a price that exceeds the price you paid or at all.

Changes in our credit ratings or the debt markets could adversely affect the market value of the notes.

The market value for the notes depends on many factors, including:

·

our credit ratings with major credit rating agencies;

·

the prevailing interest rates being paid by or the market price for similar securities issued by REITs;

·
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general economic and financial market conditions;

·

our issuance of debt or preferred stock; and

·

our financial condition, liquidity, leverage, financial performance and prospects.

The condition of the financial markets and prevailing interest rates have fluctuated in the past and are likely to
fluctuate in the future. Such fluctuations could have an adverse effect on the market value of the notes.

In addition, credit rating agencies continually review their ratings for the companies that they follow, including us.
The credit rating agencies also evaluate our industry as a whole and may change their credit rating for us based on
their overall view of our industry. A negative change in our rating or outlook could have an adverse effect on the
market value of the notes.

Our financial covenants may restrict our operating and acquisition activities.

The indenture under which the notes will be issued contains certain financial and operating covenants, including,
among other things, certain coverage ratios, as well as limitations on our and our subsidiaries� ability to incur secured
and unsecured debt, sell all or substantially all of our assets, engage in mergers and consolidations and certain
acquisitions and to take certain other actions. These covenants may restrict our ability to pursue certain business
initiatives or certain acquisition transactions that would otherwise be in our best interest. 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. Furthermore, you will not be protected in the event of a highly
leveraged transaction, reorganization, change of control, restructuring, merger or similar transaction, any of which
could adversely affect you, except to the extent described under �Description of the Notes�Merger, Consolidation or
Sale� in this prospectus supplement.

S-4
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The notes will not be guaranteed by any of our subsidiaries and will be structurally subordinated to the debt and
other liabilities (including trade payables) and third-party preferred equity of our subsidiaries or of our joint
ventures to the extent of the assets of those subsidiaries or of those joint ventures, which means that creditors
(including trade creditors) and third-party preferred equity holders of our subsidiaries or of our joint ventures will
be paid from their assets before we, and therefore holders of the notes, would have any claims to those assets.

We conduct the substantial majority of our operations through subsidiaries and joint ventures that own a significant
percentage of our consolidated assets. Consequently, our cash flow and our ability to meet our debt service obligations
depend in large part upon the cash flow of our subsidiaries and of our joint ventures and the payment of funds by our
subsidiaries and by our joint ventures to us in the form of loans, dividends or otherwise. Our subsidiaries and our joint
ventures are not obligated to make funds available to us for payment of our debt securities, including the notes, or
otherwise. In addition, their ability to make any payments will depend on their earnings and cash flow, the terms of
their financing arrangements, business and tax considerations and legal restrictions.

The notes will be obligations exclusively of Kimco Realty Corporation and will not be guaranteed by any of our
subsidiaries or our joint ventures. As a result, the notes will be structurally subordinated to all debt and other liabilities
(including trade payables) and third-party preferred equity of our subsidiaries and of our joint ventures to the extent of
the assets of those subsidiaries or of those joint ventures, which means that creditors (including trade creditors) and
third-party preferred equity holders of our subsidiaries or of our joint ventures will be paid from their assets before
we, and therefore holders of the notes, would have any claims to those assets.  In the event of a bankruptcy,
liquidation or dissolution of a subsidiary or of a joint venture, that subsidiary or joint venture may not have sufficient
assets remaining to make payments to us as a stockholder or other equity holder or otherwise after payment of its
liabilities and third-party preferred equity.  As of December 31, 2016, our consolidated subsidiaries had total
indebtedness of approximately $1.1 billion and our unconsolidated joint ventures had total indebtedness of
approximately $2.1 billion; as of such date, our subsidiaries and joint ventures had no preferred equity outstanding.  In
addition, the notes are effectively subordinated to our mortgages and other secured indebtedness to the extent of our
assets securing the same. As of December 31, 2016, we had outstanding $1.1 billion of secured indebtedness.

S-5
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USE OF PROCEEDS

We estimate that the net proceeds from this offering, after deducting the underwriting discount and estimated offering
expenses payable by us, will be approximately $        million. We intend to use the net proceeds from this offering for
general corporate purposes, including to (i) pre-fund 2017 debt maturities, including $414 million of mortgage debt
outstanding with a weighted average interest rate of 5.49%, and (ii) partially reduce borrowings (of which $420
million were outstanding as of February 1, 2017) under our revolving credit facility maturing in March 2021 (subject
to two six-month extension options), which borrowings bear interest at a rate of one-month LIBOR plus 0.875%
(1.595% as of February 1, 2017).

S-6
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RATIOS OF EARNINGS TO TOTAL FIXED CHARGES

Year Ended December 31,
2016 2015 2014 2013 2012

Ratio of earnings to total fixed charges 2.8x 4.2x 2.6x 2.4x 1.9x

For purposes of computing these ratios, earnings consist of pretax income (loss) from continuing operations before
adjustment for noncontrolling interests or income (loss) from equity investees plus interest on indebtedness (excluding
capitalized interest), amortization of debt related expenses, the portion of rents representative of an interest factor and
distributed income from equity investees. Fixed charges consist of interest on indebtedness (including capitalized
interest), amortization of debt related expenses and the portion of rents representative of an interest factor.

S-7
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DESCRIPTION OF THE NOTES

The notes will be issued as a series of debt securities under an Indenture, dated as of September 1, 1993, as amended,
between us and The Bank of New York Mellon (as successor to IBJ Schroder Bank & Trust Company), as trustee. In
this prospectus supplement we refer to that Indenture, as amended, as the �Indenture.� The Indenture is subject to, and
governed by, the Trust Indenture Act of 1939, as amended.  The following description of the particular terms of the
notes offered hereby supplements and, to the extent inconsistent, replaces the description of the general terms and
provisions of debt securities set forth in the accompanying prospectus under the caption �Description of Debt
Securities,� to which reference is hereby made. The following description does not purport to be complete and is
qualified in its entirety by reference to the actual provisions of the notes and the Indenture.  Capitalized terms not
defined in this prospectus supplement will have the meanings given to them in the accompanying prospectus, the
notes or the Indenture, as the case may be.  The term debt securities, as used in this prospectus supplement, refers to
all of our debt securities, including the notes, issued and issuable from time to time under the Indenture.

General

The notes will be limited initially to $                million aggregate principal amount.  We may in the future, without the
consent of holders, issue additional notes on the same terms and conditions and with the same CUSIP number as the
notes being offered hereby, other than the issue date, the date on which interest begins to accrue, the first interest
payment date and the public offering price.  The notes and any additional notes subsequently issued under the
Indenture would be treated as a single series for all purposes under the Indenture.

The notes will bear interest at      % per year and will mature on                ,        , unless redeemed in whole as
described below.  We will pay interest on the notes in U.S. dollars semi-annually in arrears on                 and
             of each year, commencing                , 2017, to the holders of the notes on the preceding                 or                ,
as the case may be. We will also pay the principal of, and premium, if any, and (to the extent applicable) interest on,
each note payable at maturity or earlier redemption.

If any interest payment date or the maturity date or date of earlier redemption is not a business day, the required
payment will be made on the succeeding business day, with the same force and effect as if it were paid on the date
such payment was due, and no interest will accrue on the amount so payable for the period from and after such interest
payment date or the maturity date or date of earlier redemption, as the case may be. �Business day� means any day,
other than a Saturday or Sunday, on which banks in The City of New York are not required or authorized by law or
executive order to close.
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The notes will be issued in minimum denominations of $2,000 and integral multiples of $1,000 in excess thereof.

The notes will not be entitled to the benefit of, or be subject to, any sinking fund.

Ranking

The notes will be our direct, unsecured obligations and will rank equally with all of our existing and future unsecured
and unsubordinated obligations.  However, the notes are effectively subordinated to our mortgages and other secured
indebtedness to the extent of our assets securing the same. As of December 31, 2016, we had outstanding $1.1 billion
of secured indebtedness.

The notes will not be guaranteed by any of our subsidiaries or any of our joint ventures.  As a result, the notes will be
structurally subordinated to all debt and other liabilities (including trade payables) and third-party preferred equity of
our subsidiaries and of our joint ventures to the extent of the assets of those subsidiaries or of those joint ventures,
which means that creditors (including trade creditors) and third-party preferred equity holders of our subsidiaries or of
our joint ventures will be paid from their assets before we, and therefore holders of the notes, would have any claims
to those assets.  In the event of a bankruptcy, liquidation or dissolution of a subsidiary or of a joint venture, that
subsidiary or joint venture may not have sufficient assets remaining to make payments to us as a stockholder or other
equity holder or otherwise after payment of its liabilities and third-party preferred equity.  As of December 31, 2016,
our consolidated subsidiaries had total indebtedness of approximately $1.1 billion and our unconsolidated joint
ventures had total indebtedness of approximately $2.1 billion; as of such date, our subsidiaries and joint ventures had
no preferred equity outstanding.
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Optional Redemption

Prior to                ,         (the date that is       months prior to the stated maturity date of the notes), the notes will be
redeemable in whole at any time or in part from time to time, at our option, at a redemption price equal to the sum of
(1) an amount equal to 100% of the principal amount of the notes to be redeemed plus accrued and unpaid interest
thereon to, but not including, the redemption date and (2) a make-whole premium. At any time on or after                ,
        (the date that is       months prior to the stated maturity date of the notes), the notes will be redeemable in whole
at any time or in part from time to time, at our option, at a redemption price equal to 100% of the principal amount of
the notes to be redeemed plus accrued and unpaid interest thereon to, but not including, the redemption date.

We will calculate the make-whole premium with respect to any note redeemed prior to                 ,         (the date that
is       months prior to the stated maturity date of the notes) as the excess, if any, of:

·

the aggregate present value as of the date of such redemption of each dollar of principal being redeemed and the
amount of interest (exclusive of interest accrued thereon to, but not including, the date of redemption) that would have
been payable in respect of such dollar if such redemption had been made on                ,         (the date that is
      months prior to the stated maturity date of the notes), determined by discounting, on a semi-annual basis, such
principal and interest at the Reinvestment Rate (determined on the third business day preceding the date such notice of
redemption is given) from the respective dates on which such principal and interest would have been payable if such
redemption had been made on                ,         (the date that is       months prior to the stated maturity date of the
notes); over

·

the principal amount of such note.

We will mail (or, in the case of notes issued in global form as discussed under �� Book-Entry System,� transmit in
accordance with the applicable procedures of the depository) notice to registered holders of such notes of our intent to
redeem at least 15 days and not more than 60 days prior to the date set for redemption.  The notice of redemption will
specify, among other items, the redemption price, the principal amount of the notes held by such holder to be
redeemed and any conditions to redemption.

Notwithstanding the foregoing redemption provisions, we will pay the interest installment due on any interest
payment date that occurs on or before a redemption date to the holders of the notes as of the close of business on the
record date immediately preceding that interest payment date.
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If money sufficient to pay the redemption price of all of the notes (or portions thereof) to be redeemed on the
redemption date is deposited with the trustee or paying agent on or before the redemption date, then on and after such
redemption date, interest will cease to accrue on such notes (or such portion thereof) called for redemption.

�Reinvestment Rate� means       percent (     %), plus the arithmetic mean of the yields under the respective headings
�This Week� and �Last Week� published in the most recent Federal Reserve Statistical Release H.15 that has become
publicly available prior to the date of determining the make-whole premium (or if such statistical release is no longer
published, any such other reasonably comparable index which shall be designated by us) under the caption �Treasury
Constant Maturities� for the maturity (rounded to the nearest month) corresponding to the then remaining maturity of
the notes. If no maturity exactly corresponds to such maturity of the notes, the applicable Reinvestment Rate will be
obtained by linear interpolation (calculated to the nearest one-twelfth of a year) from the yields for the two published
maturities most closely corresponding to such maturity of the notes.

If less than all of the notes are to be redeemed at any time, the trustee will select notes for redemption (or, in the case
of notes issued in global form as discussed under “─Book-Entry System,” such selection shall be made by the depository
in accordance with the applicable procedures of such depository) unless otherwise required by law or applicable stock
exchange or depositary requirements.

We may at any time, and from time to time, purchase the notes at any price or prices in the open market or otherwise,
subject to compliance with all applicable laws and regulations.
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Merger, Consolidation or Sale

We may consolidate with, or sell, lease or convey all or substantially all of our assets to, or merge with or into, any
other corporation, provided that:

(1)

either we shall be the continuing corporation, or the successor corporation (if other than us) formed by or resulting
from that consolidation or merger or which shall have received the transfer of our assets, shall be a corporation
organized and existing under the laws of the United States, any state of the United States or the District of Columbia
that expressly assumes payment of the principal of (and premium, if any) and interest on all of the notes and the due
and punctual performance and observance of all of the covenants and conditions contained in the Indenture;

(2)

immediately after giving effect to that transaction and treating any indebtedness which becomes an obligation of ours
or of any of our subsidiaries as a result thereof as having been incurred by us or that subsidiary at the time of that
transaction, no event of default under the Indenture, and no event which, after notice or the lapse of time, or both,
would become an event of default, shall have occurred and be continuing; and

(3)

an officers� certificate and legal opinion covering the above conditions shall be delivered to the trustee.

Certain Covenants

Limitations on Incurrence of Debt.  We will not, and will not permit any of our subsidiaries to, incur any Debt, if,
immediately after giving effect to the incurrence of such additional Debt, the aggregate principal amount of all
outstanding Debt of ours and of our subsidiaries on a consolidated basis determined in accordance with generally
accepted accounting principles is greater than 65% of our Total Assets as of the end of the calendar quarter covered in
our Annual Report on Form 10-K or Quarterly Report on Form 10-Q, as the case may be, most recently filed with the
SEC (or, if that filing is not permitted under the Exchange Act, with the trustee) prior to the incurrence of that
additional Debt.

In addition to the foregoing limitation on the incurrence of Debt, we will not, and will not permit any of our
subsidiaries to, incur any Debt secured by any mortgage, lien, charge, pledge, encumbrance or security interest of any
kind upon any of our property or the property of any of our subsidiaries, whether owned at the date hereof or hereafter
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acquired, if, immediately after giving effect to the incurrence of that additional Debt, the aggregate principal amount
of all of our outstanding Debt and the outstanding Debt of our subsidiaries which is secured by any mortgage, lien,
charge, pledge, encumbrance or security interest on our property or the property of any of our subsidiaries is greater
than 40% of our Total Assets as of the end of the calendar quarter covered in our Annual Report on Form 10-K or
Quarterly Report on Form 10-Q, as the case may be, most recently filed with the SEC (or, if such filing is not
permitted under the Exchange Act, with the trustee) prior to the incurrence of that additional Debt.

In addition to the foregoing limitations on the incurrence of Debt, we will not, and will not permit any of our
subsidiaries to, incur any Debt if Consolidated Income Available for Debt Service for any 12 consecutive calendar
months within the 15 calendar months immediately preceding the date on which that additional Debt is to be incurred
shall have been less than 1.5 times the Maximum Annual Service Charge on our Debt and the Debt of all of our
subsidiaries to be outstanding immediately after the incurring of that additional Debt.

Existence.  Except as permitted under �� Merger, Consolidation or Sale,� we will do or cause to be done all things
necessary to preserve and keep in full force and effect our corporate existence, rights (charter and statutory) and
franchises; provided, however, that we will not be required to preserve any right or franchise if we determine that the
preservation of that right or franchise is no longer desirable in the conduct of our business and that the loss of that
right or franchise is not disadvantageous in any material respect to the holders of the debt securities.

Maintenance of Properties.  We will cause all of our properties used or useful in the conduct of our business or the
business of any of our subsidiaries to be maintained and kept in good condition, repair and working order and supplied
with all necessary equipment and will cause to be made all necessary repairs, renewals, replacements, betterments and
improvements to those properties, all as in our judgment may be necessary so that the business carried on in
connection with those properties may be properly and advantageously conducted at all times; provided, however, that
we and our subsidiaries will not be prevented from selling or otherwise disposing for value our respective properties
in the ordinary course of business.
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Insurance.  We will, and will cause each of our subsidiaries to, keep all of our insurable properties insured against loss
or damage at least in an amount equal to their then full insurable value with insurers of recognized responsibility and
having a rating of at least A:VIII in Best�s Key Rating Guide.

Payment of Taxes and Other Claims.  We will pay or discharge or cause to be paid or discharged, before the same
shall become delinquent:

(1)

all taxes, assessments and governmental charges levied or imposed upon us or any of our subsidiaries or upon our
income, profits or property or the income, profits or property of any of our subsidiaries; and

(2)

all lawful claims for labor, materials and supplies which, if unpaid, might by law become a lien upon our property or
the property of any of our subsidiaries; provided, however, that we will not be required to pay or discharge or cause to
be paid or discharged any tax, assessment, charge or claim whose amount, applicability or validity is being contested
in good faith by appropriate proceedings.

Provision of Financial Information.  Whether or not we are subject to Section 13 or 15(d) of the Exchange Act, we
will, to the extent permitted under the Exchange Act, file with the SEC the annual reports, quarterly reports and other
documents which we would have been required to file with the SEC pursuant to Section 13 or 15(d) of the Exchange
Act if we were so subject, those documents to be filed with the SEC on or prior to the respective dates by which we
would have been required so to file those documents if we were so subject.  We will also, if not already filed with the
SEC for public availability:

(1)

within 15 days of each date by which we would have been required to file those documents with the SEC pursuant to
Section 13 or 15(d) of the Exchange Act:

(a)

transmit by mail to all holders of debt securities, as their names and addresses appear in the security register, without
cost to the holders of debt securities, copies of the annual reports and quarterly reports which we would have been
required to file with the SEC pursuant to Section 13 or 15(d) of the Exchange Act if we were subject to those
Sections; and
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(b)

file with the trustee copies of the annual reports, quarterly reports and other documents which we would have been
required to file with the SEC pursuant to Section 13 or 15(d) of the Exchange Act if we were subject to those
Sections; and

(2)

if filing those documents by us with the SEC is not permitted under the Exchange Act, promptly upon written request
and payment of the reasonable cost of duplication and delivery, supply copies of those documents to any prospective
holder of debt securities.

Maintenance of Unencumbered Total Asset Value.  We will at all times maintain an Unencumbered Total Asset Value
in an amount of not less than one hundred fifty percent (150%) of the aggregate principal amount of all our
outstanding Debt and the outstanding Debt of our subsidiaries that is unsecured.

Definitions Used for the Debt Securities

As used in the Indenture and the descriptions thereof herein,

�Consolidated Income Available for Debt Service� for any period means our Consolidated Net Income and the
Consolidated Net Income of our subsidiaries plus amounts which have been deducted for:

(1)

interest on our debt and interest on the debt of our subsidiaries;

(2)

provision for our taxes and the taxes of our subsidiaries based on income;

(3)

amortization of debt discount;

(4)

property depreciation and amortization; and
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(5)

the effect of any noncash charge resulting from a change in accounting principles in determining Consolidated Net
Income for that period.
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�Consolidated Net Income� for any period means the amount of our consolidated net income (or loss) and the
consolidated net income (or loss) of our subsidiaries for that period determined on a consolidated basis in accordance
with generally accepted accounting principles.

�Debt� of ours or any of our subsidiaries means any indebtedness of ours or any of our subsidiaries, whether or not
contingent, in respect of:

(1)

borrowed money or evidenced by bonds, notes, debentures or similar instruments;

(2)

indebtedness secured by any mortgage, pledge, lien, charge, encumbrance or any security interest existing on property
owned by us or any of our subsidiaries;

(3)

letters of credit or amounts representing the balance deferred and unpaid of the purchase price of any property except
any balance that constitutes an accrued expense or trade payable; or

(4)

any lease of property by us or any of our subsidiaries as lessee which is reflected on our consolidated balance sheet as
a capitalized lease in accordance with generally accepted accounting principles;

in the case of items of indebtedness under (1) through (3) above, to the extent that those items (other than letters of
credit) would appear as a liability on our consolidated balance sheet in accordance with generally accepted accounting
principles, and also includes, to the extent not otherwise included, any obligation by us or any of our subsidiaries to be
liable for, or to pay, as obligor, guarantor or otherwise (other than for purposes of collection in the ordinary course of
business), indebtedness of another person (other than us or any of our subsidiaries) (it being understood that Debt shall
be deemed to be incurred by us or any of our subsidiaries whenever we or that subsidiary shall create, assume,
guarantee or otherwise become liable in respect thereof).

�Maximum Annual Service Charge� as of any date means the maximum amount which may become payable in any
period of 12 consecutive calendar months from that date for interest on, and required amortization of, Debt.  The
amount payable for amortization shall include the amount of any sinking fund or other analogous fund for the
retirement of Debt and the amount payable on account of principal on any Debt which matures serially other than at
the final maturity date of that Debt.
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�Person� shall have the meaning set forth in the Indenture and includes a �person� or �group� as these terms are used in
Section 13(d)(3) of the Exchange Act.

�Total Assets� as of any date means the sum of (i) our Undepreciated Real Estate Assets and (ii) all our other assets
determined in accordance with generally accepted accounting principles (but excluding goodwill and amortized Debt
costs).

�Undepreciated Real Estate Assets� as of any date means the amount of our real estate assets and the real estate assets of
our subsidiaries on that date, before depreciation and amortization determined on a consolidated basis in accordance
with generally accepted accounting principles.

�Unencumbered Total Asset Value� as of any date means the sum of our Total Assets that are unencumbered by any
mortgage, lien, charge, pledge or security interest that secures the payment of any obligations under any Debt;
provided, however, that in determining Unencumbered Total Asset Value for purposes of the covenant set forth above
in ��Maintenance of Unencumbered Total Asset Value,� (i) all investments by us and any of our subsidiaries in
unconsolidated joint ventures shall be excluded from our Total Assets and (ii) our Total Assets shall include our
proportionate interest in the aggregate book value of the real estate assets held by our and our subsidiaries�
unconsolidated joint ventures, before depreciation and amortization, that are not encumbered by any mortgage, lien,
charge, pledge or security interest that secures the payment of any obligations under any of its indebtedness; for the
avoidance of doubt, all other assets of unconsolidated joint ventures shall be excluded from our Total Assets.

Governing Law

The Indenture and the notes will provide that they are to be governed by and construed in accordance with the laws of
the State of New York.
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Book-Entry System

DTC, which we refer to along with its successors in this capacity as the depositary, will act as securities depositary for
the notes.  The notes will be issued only as fully registered securities registered in the name of Cede & Co., the
depositary�s nominee.  One or more fully registered global security certificates, representing the total aggregate
principal amount of the notes, will be issued and will be deposited with the depositary or its custodian and will bear a
legend regarding the restrictions on exchanges and registration of transfer referred to below.

The laws of some jurisdictions may require that some purchasers of securities take physical delivery of securities in
definitive form.  These laws may impair the ability to transfer beneficial interests in the notes so long as the notes are
represented by global security certificates.  

Investors may elect to hold interests in the global notes through either DTC in the United States or Clearstream
Banking, S.A. (�Clearstream, Luxembourg�), or Euroclear Bank S.A./N.V., as operator (the �Euroclear operator�) of the
Euroclear system (the �Euroclear system�), in Europe if they are participants of such systems, or indirectly through
organizations which are participants in such systems.  Clearstream, Luxembourg and the Euroclear system will hold
interests on behalf of their participants through customers� securities accounts in Clearstream, Luxembourg�s and the
Euroclear system�s names on the books of their respective depositaries, which in turn will hold such interests in
customers� securities accounts in the depositaries� names on the books of DTC. Citibank, N.A. will act as depositary for
Clearstream, Luxembourg and JPMorgan Chase Bank will act as depositary for the Euroclear system (in such
capacities, the �U.S. depositaries�).  Because the depositary can act only on behalf of participants, which in turn act on
behalf of indirect participants and certain banks, the ability of a person having a beneficial interest in a global note to
pledge such interest to persons or entities that do not participate in the depositary system, or otherwise take actions in
respect of such interests, may be affected by the lack of physical certificate evidencing such interests.

DTC advises that it is a limited-purpose trust company organized under the New York Banking Law, a �banking
organization� within the meaning of the New York Banking Law, a member of the Federal Reserve System, a �clearing
corporation� within the meaning of the New York Uniform Commercial Code and a �clearing agency� registered
pursuant to the provisions of Section 17A of the Exchange Act.  The depositary holds securities that its participants
deposit with the depositary.  The depositary also facilitates the settlement among participants of securities
transactions, including transfers and pledges, in deposited securities through electronic computerized book-entry
changes in participants� accounts, thereby eliminating the need for physical movement of securities certificates.  Direct
participants include securities brokers and dealers, banks, trust companies, clearing corporations and certain other
organizations.  The depositary is owned by a number of its direct participants and by the NYSE and the Financial
Industry Regulatory Authority, Inc. Access to the depositary�s system is also available to others, including securities
brokers and dealers, banks and trust companies that clear transactions through or maintain a direct or indirect custodial
relationship with a direct participant either directly, or indirectly.  Persons who are not participants may beneficially
own securities held by or on behalf of the depositary only through participants or indirect participants.  The ownership
interest and transfer of ownership interest of each actual purchaser of each security held by or on behalf of the
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depositary are recorded on the records of the participants and indirect participants.  The rules applicable to the
depositary and its participants are on file with the SEC.

Clearstream, Luxembourg advises that it is incorporated under the laws of Luxembourg as a professional depositary.
 Clearstream, Luxembourg holds securities for its participating organizations (�Clearstream participants�) and facilitates
the clearance and settlement of securities transactions between Clearstream participants through electronic book-entry
changes in accounts of Clearstream participants, thereby eliminating the need for physical movement of certificates.
 Clearstream, Luxembourg provides to Clearstream participants, among other things, services for safekeeping,
administration, clearance and settlement of internationally traded securities and securities lending and borrowing.
 Clearstream, Luxembourg interfaces with domestic markets in several countries.  As a professional depositary,
Clearstream, Luxembourg is subject to regulation by the Luxembourg Monetary Institute.  Clearstream participants
are recognized financial institutions around the world, including underwriters, securities brokers and dealers, banks,
trust companies, clearing corporations and certain other organizations and may include the underwriters.  Indirect
access to Clearstream, Luxembourg is also available to others, such as banks, brokers, dealers and trust companies that
clear through or maintain a custodial relationship with a Clearstream participant, either directly or indirectly.

Distributions with respect to interests in the notes held beneficially through Clearstream, Luxembourg will be credited
to cash accounts of Clearstream participants in accordance with its rules and procedures, to the extent received by the
U.S. depositary for Clearstream, Luxembourg.
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The Euroclear system advises that it was created in 1968 to hold securities for participants of the Euroclear system
(�Euroclear participants�) and to clear and settle transactions between Euroclear participants through simultaneous
electronic book-entry delivery against payment, thereby eliminating the need for physical movement of certificates
and any risk from lack of simultaneous transfers of securities and cash.  The Euroclear system includes various other
services, including securities lending and borrowing and interfaces with domestic markets in several countries.  The
Euroclear system operates under contract with Euroclear plc, a U.K. corporation.  All operations are conducted by the
Euroclear system, and all Euroclear system securities clearance accounts and Euroclear system cash accounts are
accounts with the Euroclear system, not the Euroclear operator.  The Euroclear operator establishes policy for the
Euroclear system on behalf of Euroclear participants.  Euroclear participants include banks (including central banks),
securities brokers and dealers and other professional financial intermediaries and may include the underwriters.
 Indirect access to the Euroclear system is also available to other firms that clear through or maintain a custodial
relationship with a Euroclear participant, either directly or indirectly.  The Euroclear system is a Belgian bank.  As
such it is regulated by the Belgian Banking and Finance Commission.

Securities clearance accounts and cash accounts with the Euroclear operator are governed by the Terms and
Conditions Governing Use of Euroclear and the related Operating Procedures of the Euroclear system, and applicable
Belgian law (collectively, the �terms and conditions�).  The terms and conditions govern transfers of securities and cash
within the Euroclear system, withdrawals of securities and cash from the Euroclear system, and receipts of payments
with respect to securities in the Euroclear system.  All securities in the Euroclear system are held on a fungible basis
without attribution of specific certificates to specific securities clearance accounts.  The Euroclear operator acts under
the terms and conditions only on behalf of Euroclear participants, and has no records of or relationship with persons
holding through Euroclear participants.

Distributions with respect to each series of notes held beneficially through the Euroclear system will be credited to the
cash accounts of Euroclear participants in accordance with the terms and conditions, to the extent received by the U.S.
depositary for the Euroclear system.

We will issue the notes in definitive certificated form if the depositary notifies us that it is unwilling or unable to
continue as depositary or the depositary ceases to be a clearing agency registered under the Exchange Act and a
successor depositary is not appointed by us within 90 days.  In addition, beneficial interests in a global security
certificate may be exchanged for definitive certificated notes upon request by or on behalf of the depositary in
accordance with customary procedures following the request of a beneficial owner seeking to exercise or enforce its
rights under such notes.  If we determine at any time that the notes shall no longer be represented by global security
certificates, we will inform the depositary of such determination who will, in turn, notify participants of their right to
withdraw their beneficial interest from the global security certificates, and if such participants elect to withdraw their
beneficial interests, we will issue certificates in definitive form in exchange for such beneficial interests in the global
security certificates.  Any global note, or portion thereof, that is exchangeable pursuant to this paragraph will be
exchangeable for note certificates, as the case may be, registered in the names directed by the depositary.  We expect
that these instructions will be based upon directions received by the depositary from its participants with respect to
ownership of beneficial interests in the global security certificates.

Edgar Filing: KIMCO REALTY CORP - Form 424B5

35



As long as the depositary or its nominee is the registered owner of the global security certificates, the depositary or its
nominee, as the case may be, will be considered the sole owner and holder of the global security certificates and all
notes represented by these certificates for all purposes under the notes and the Indenture.  Except in the limited
circumstances referred to above, owners of beneficial interests in global security certificates:

·

will not be entitled to have the notes represented by these global security certificates registered in their names,

·

will not be entitled to receive physical delivery of notes in certificated form, and

·

will not be considered to be owners or holders of the global security certificates or any notes represented by these
certificates for any purpose under the notes or the Indenture.

All payments on the notes represented by the global security certificates and all transfers and deliveries of related
notes will be made to the depositary or its nominee, as the case may be, as the holder of the securities.  Under the
terms of the Indenture, we and the trustee will treat the persons in whose names the global notes are registered as the
owners thereof for the purpose of receiving such payments and for any and all other purposes whatsoever.

Ownership of beneficial interests in the global security certificates will be limited to participants or persons that may
hold beneficial interests through institutions that have accounts with the depositary or its nominee.  Upon deposit of
the global notes, the depositary will credit the accounts of participants designated by the underwriters with portions of
the principal amount of global notes.  Ownership of beneficial interests in global security certificates will be shown
only on, and
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the transfer of those ownership interests will be effected only through, records maintained by the depositary or its
nominee, with respect to participants� interests, or any participant, with respect to interests of persons held by the
participant on their behalf.  Payments, transfers, deliveries, exchanges and other matters relating to beneficial interests
in global security certificates may be subject to various policies and procedures adopted by the depositary from time
to time.  Neither we nor the trustee will have any responsibility or liability for any aspect of the depositary�s or any
participant�s records relating to, or for payments made on account of, beneficial interests in global security certificates,
or for maintaining, supervising or reviewing any of the depositary�s records or any participant�s records relating to these
beneficial ownership interests.

We believe the depositary�s current practice is, upon receipt of any payment in respect of securities such as the notes
(including principal and interest), to credit the accounts of the relevant participants with the payment on the payment
date, in amounts proportionate to their respective holdings in principal amount of beneficial interests in the relevant
security such as the global notes as shown on the records of the depositary.  Payments by participants and the indirect
participants to the beneficial owners of notes will be governed by standing instructions and customary practices and
will not be the responsibility of the depositary, the trustee or us.  Neither we nor the trustee will be liable for any delay
by the depositary or its participants in identifying the beneficial owners of the notes, and we and the trustee may rely
conclusively on and will be protected in relying on instructions from the depositary or its nominee as the registered
owner of the global notes for all purposes.

Although the depositary has agreed to the foregoing procedures in order to facilitate transfers of interests in the global
security certificates among participants, the depositary is under no obligation to perform or continue to perform these
procedures, and these procedures may be discontinued at any time.  We will not have any responsibility for the
performance by the depositary or its direct participants or indirect participants under the rules and procedures
governing the depositary.

The information in this section concerning DTC, its book-entry system, Clearstream, Luxembourg and the Euroclear
system has been obtained from sources that we believe to be reliable, but we have not attempted to verify the accuracy
of this information.

Global Clearance and Settlement Procedures

Initial settlement for the notes will be made in immediately available funds.  Secondary market trading between DTC
participants will occur in the ordinary way in accordance with DTC rules and will be settled in immediately available
funds using DTC�s Same-Day Funds Settlement System.  Secondary market trading between Clearstream participants
and/or Euroclear participants will occur in the ordinary way in accordance with the applicable rules and operating
procedures of Clearstream, Luxembourg and the Euroclear system, as applicable.
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Clearstream, Luxembourg and the Euroclear system will record the ownership interests of their participants in much
the same way as the depositary, and the depositary will record the total ownership of each of the U.S. agents of
Clearstream, Luxembourg and the Euroclear system, as participants in the depositary. When notes are to be transferred
from the account of a depositary participant to the account of a Clearstream participant or a Euroclear participant, the
purchaser must send instructions to Clearstream, Luxembourg or the Euroclear system through a participant at least
one day prior to settlement. Clearstream, Luxembourg or the Euroclear system, as the case may be, will instruct its
U.S. agent to receive notes against payment. After settlement, Clearstream, Luxembourg or the Euroclear system will
credit its participant's account. Credit for the notes will appear on the next day (European time).

Because settlement is taking place during New York business hours, depositary participants will be able to employ
their usual procedures for sending notes to the relevant U.S. agent acting for the benefit of Clearstream or Euroclear
participants. The sale proceeds will be available to the depositary seller on the settlement date. As a result, to the
depositary participant, a cross-market transaction will settle no differently than a trade between two depositary
participants.

When a Clearstream or Euroclear participant wishes to transfer notes to a depositary participant, the seller will be
required to send instructions to Clearstream, Luxembourg or the Euroclear system through a participant at least one
business day prior to settlement. In these cases, Clearstream, Luxembourg or the Euroclear system will instruct its
U.S. agent to transfer these notes against payment for them. The payment will then be reflected in the account of the
Clearstream or Euroclear participant the following day, with the proceeds back valued to the value date, which would
be the preceding day, when settlement occurs in New York, if settlement is not completed on the intended value date,
that is, the trade fails, proceeds credited to the Clearstream or Euroclear participant's account will instead be valued as
of the actual settlement date. Clearstream participants and Euroclear participants may not deliver instructions directly
to their respective U.S. depositaries.
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You should be aware that you will only be able to make and receive deliveries, payments and other communications
involving the notes through Clearstream, Luxembourg and the Euroclear system on the days when those clearing
systems are open for business.  Those systems may not be open for business on days when banks, brokers and other
institutions are open for business in the United States.  Because of time-zone differences, credits of notes received in
Clearstream, Luxembourg or the Euroclear system as a result of a transaction with a DTC participant will be made
during subsequent securities settlement processing and dated the business day following the DTC settlement date.
 Such credits or any transactions in such notes settled during such processing will be reported to the relevant Euroclear
participant or Clearstream participant on such business day.  Cash received in Clearstream, Luxembourg or the
Euroclear system as a result of sales of the notes by or through a Clearstream participant or a Euroclear participant to a
DTC participant will be received with value on the DTC settlement date but will be available in the relevant
Clearstream, Luxembourg or the Euroclear system cash account only as of the business day following settlement in
DTC.

Although DTC, Clearstream, Luxembourg and the Euroclear system have agreed to the foregoing procedures in order
to facilitate transfers of notes among participants of DTC, Clearstream, Luxembourg and the Euroclear system, they
are under no obligation to perform or continue to perform such procedures and such procedures may be discontinued
or changed at any time.
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SUPPLEMENTAL UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

For a discussion of certain material United States federal income tax consequences regarding our company and
holders of our debt securities, please see "United States Federal Income Tax Considerations" in the accompanying
prospectus, as supplemented by the information appearing in Item 8.01 of our Current Report on Form 8-K dated
March 1, 2017. The information appearing under Item 8.01 of such Form 8-K is incorporated by reference into the
accompanying prospectus. Prospective investors in our debt securities should consult their tax advisors regarding the
United States federal income and other tax considerations to them of the acquisition, ownership and disposition of our
debt securities offered by this prospectus supplement.
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UNDERWRITING

Subject to the terms and conditions stated in the underwriting agreement and related terms agreement, each dated the
date of this prospectus supplement, each underwriter named below has severally agreed to purchase from us, and we
have agreed to sell to that underwriter, the principal amount of notes set forth opposite its name in the table below:

Underwriter

Principal
Amount

of Notes
Barclays Capital Inc. $
Deutsche Bank Securities Inc.
J.P. Morgan Securities LLC

Total $

The underwriting agreement provides that the obligations of the underwriters to purchase the notes included in this
offering are subject to the approval of certain legal matters by counsel and to certain other conditions. The
underwriting agreement also provides that the underwriters will purchase all of the notes if any of the notes are
purchased. If an underwriter defaults, the underwriting agreement provides that the purchase commitments of the
non-defaulting underwriters may be increased or the underwriting agreement and the related terms agreement may be
terminated.

The underwriters initially propose to offer the notes to the public at the public offering price set forth on the cover
page of this prospectus supplement. The underwriters may offer the notes to selected dealers at the public offering
price minus a concession of up to       % of the principal amount of the notes. In addition, the underwriters may allow,
and those selected dealers may reallow, a concession of up to         % of the principal amount of the notes to certain
other dealers. After the initial offering of the notes to the public, the underwriters may change the public offering price
and any other selling terms. The underwriters reserve the right to withdraw, cancel or modify offers to the public and
to reject orders in whole or in part.

In the underwriting agreement, we have agreed that:
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·

we estimate our expenses related to this offering will be approximately $               . The underwriters have agreed to
reimburse us for certain expenses incurred by us in connection with this offering.  

·

we will indemnify the underwriters against certain liabilities, including liabilities under the Securities Act, or
contribute to payments that the underwriters may be required to make in respect of those liabilities.

The following table summarizes the discount that we will pay to the underwriters in connection with the offering:
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