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ARTICLES OF MERGER

MERGING

CENTERPOINT PRGPERTIES CORPORATION
a Maryiand corporation

WITH AND INTO

CENTERPOINT PROPERTIES TRUST
a Maryland real cstate investment trust

FimST: CENTERPOINT PROPERTIES TRUST, a Maryland real estate
investment trust, and CENTERPCINT PROPERTIES CORPORATION, a Maryland
corporation, keing the entities which are the parties to these Articles of Merger (hereinafter
sometimes coliectively referred 1o as the "Constituent Entities"), do hereby agree to effect a
merger of said eniitie upon the terms and conditions herein set forth.

- =

SECOND: 7 he pame of the successor entity is CENTERPOINT PROPERTIES
TRUST (hercinafler sometimes referred to as the "Trust” or the "Successor"), a real estate
investment trust organized and-existing under the provisions of Title 8 of the Maryland
Corporations and Association: Cede, which will continue its existence under its present
name from and after the effective da'e of the merger contemplated hereby.

THIRD: The name of the zuiity to be merged, inlo the successor entity is

CENTERPOINT PROPERTIES CORFOPATION (hcrema&er sometimes referred to as

the "Corporation"), a corporation organized and existing under the provisions of Titles 1

Pé? through 3 of the Maryland Corporations anc_Associations Code, commonly cited as the

‘Maryland General Corporation Law, the corporite’existence of which will cease upon the
effective date of the merger-contemplated hereby,

FOURTH: (a) .The Trust has no office in the Staie of Maryland and owns no
lard in the State of Maryland. The principal place of butiness of the Trust is located at:
401 North Michigan Avenue, Suite 3000, Chicago, Tilinois, 66671

e Bolinore & T}:}
(b) The Corporation has ﬂoof'f'ce IHMM

the State of Maryland. ,2‘_’#",

arylaiui and owns no land in
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<. FIFTH: No amendments to the Declaration of Trust of the Trust arc to be effected §
i - as part of the merger, and upon the effective date of the merger, the Declaration of Trust of I
the Trust shall continue to be the Declaration of Trust of the Successor.

SIXTH: (a) The total number of shares of beneficial interest which the Trust has
authority to issue is 60,000,000, consisting of: (a) 47,727,273 voting Common Shares, par
value $0.001 per share, of which one (1) share is outstanding and issued to the
Corporation; (b) 2,272,727 non-voting Class B Common Shares, par value $0.001 per
share, none of which are issued and outstanding; and (c) 10,000,000 undesignated Series
Preferred Shares, par value $0.001 per share, none of which are issued and outstanding.

(h) The total number of shares of capital stock which the Corporation has
authoriiy .o issue is 60,000,000, consisting: (a) 47,727,273 shares of voting Common
Stock, par'value $0.001 per share, of which 16,761,952 shares were issued and outstanding
as of the (clese of business on August 27, 1997, which was the record date for the
. determinatior. of stockholders of the Corporation entitled to vote on the merger;
(b) 2,272,727 skawes of non-voting Class B Common Stock, par value $0.001 per share, all
of which are isswed and cutstanding; and (c) 10,000,00 shares of undesignated Scries
Preferred Stock, par value $0.001 per share, none of which arg issued and outstanding.

SEVENTHW: The mcrger contemplated hereby shall become effective upon the
filing of these Articles of Mdrger with the Mary]and Department of Assessments and
Taxation (the "Effective Date"; . *

EIGHTH: Upon the Effective Tiate of the merger:

{a) The separate existence of thie Corporation shall cease. The Successor shall
have all of the purposes and powers of each Constituent Entity, and all assets of each
Conslituent Entity, including any fegacies whiciiCither Constituent Entity would have been
capable of taking, shall transfer to, vest in, and devulve on the Successor without further

act or deed.

(b) The Successor shall be liable for all of th debts and obligations of each
Ccnstituent Entity, and each existing claim, action, or procesding pending by or against
either Constituent Entity may be prosecuted te judgment as (f'+he merger had not taken
plnce, or, on motion of the Successor or any party, the Successur raay be substituted as a |
party therein; and a judgment against a Censtituent Entily shall congtitute a lien on the
property of the Successor.

(<) All rights of creditors and all liens on the properly of erilier {onstituent
Entity, if any, shall survive the merger unimpaired.

4SCUII2- 348551 2
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NINTH: Upon the Effective Date of the merger, by virtue of the merger and
without any action on the part of the holder thereof:

{a) The one (1) Common Share of the Trust issued and outstanding
immediately prior to the Effcctive Date shall be canceled without any consideration
therefor and returned to the status of authorized but unissued shares.

(b) Each share of the Common Stock of the Corporation issued and outstanding
immediately prior thereto shall be converted into one fully paid and nonassessable
Common Share of the Successor; and each certificate representing said shares of Common
Stock of the Corporation shall continue to represent the same number of Common Shares
of the Successor.,

(c) Each share of the Class B Common Stock of the Corporation issued and
outstanding” tmmediately prior thereto shall be converted into one fully paid and
nonassessable Class B Common Share of the Successor; and each certificate representing
said shares of Class B Common Stock of the Corporation shall continue to represent the
same number of Cluss'3 Common Shares of the Successor.

a2

{(d) The principz! amount of the Corporation’s o{iisianding 8.22% Convertible
Subordinated Debentures Dy 2004 (the “Corporation Debentures™) shall be assumed by
the Trust and converted into the same principal amount of 8.22% Convertible Subordinated
Debentures Due 2004 of the Frust (the “Trust Debentures”), and each certificate
representing the outstanding principz{ amount of Corporation Debentures shall continue to
represent the same principal amount Of Trast Debentures.

(e) The Corporation’s 1995 Difector Stock Plan and 1995 Restricted Stock
Incentive Plan (collectively the "Stock Award Pians") together with the Corporation’s 1993

Stock Option Plan (the “Stock Option Plan™) snzi)continue in full force and effect as plans
of the Trust under the same terms and conditions wintil such time as such plans may be
amended in accordance with the terms thereof; provided, however, that references in such
plans to the Corporation, its stock and its stockholders shall be deemed to refer,
respectively, to the Trust, its Common Shares and the holder: of such Common Shares.
All obligations of the Corporation under the Stock Award Plars shall be assumed by the
Trust and all rights of the parlicipants in the respective Stock Awvard Plans to receive grants
of the Common Stock of the Corporation on thz terms and conditions set forth in the Stock
Award Plans thereupon shall be converted into rights to receive grants of the Common *
Shares of the Trust on the same terms and conditions. All obligationt »t the Corporation
under the Stock Option Plan and under options granted pursuant to the Stack Dption Plan
shall be assumed by the Trust and all rights of the participants in the Stock Cpfion Plan to
receive grants of options to purchase shares of the Common Stock of the Corporation and

SSCUM2- 348551
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the right of the holder of any option (whether or not granted pursuant to the Stock Option
Plan) to exercise said options on the terms and conditions set forth in the option agreement
or the Stock Option Plan, as the case may be, thereupon shall be converted into righis to
receive grants of oplions and to exercise said options to purchase the Common Shares of
the Trust on the same terms and conditions.

TENTH: (a) The terms and conditions of the merger set forth in these Arlicles
were advised, authorized, and approved by the Trust pursuant to and in accordance with
Section 8-501.1 of the Maryland Corporations and Associations Code by the affirmative
vote of all of the trustees of the Trust taken by unanimous written consent without a
meeting, and by the affirmative vote of the sole shareholder of the Trust taken by written
consent without a meeting.

(b The terms and conditions of the merger set forth in these Articles were
advised, authorized, and approved by the Corporation pursuant to and in accordance with
Section 3-105.Gf he Maryland General Corporation Law by the affirmative vote of all of
the directors of the !Zorporation taken at a duly called and converied meeting of the Board
of Directors, and by tke affirmalive vote of not less than two-thirds of the holders of the
voting Common Stock of the Corporation taken at a duly calféd and convened meeting of
stockholders. o

ELEVENTH: The merger contemplated hereby may be abandoned at any time
prior to the Effective Date by the unanimous vote of the Board of Dircctors of the
Corporation, if said Board dectermiyies that such abandonment would be in the best interests
of the Corporation and its stockholders.

IN WITNESS WHEREOF, these /urticles of Meréer are signed in the name and
on behalf oft

(a) CENTERPOINT PROPERTIES TRUET, a Maryland real estate investment
trust, by all of the members of its Board of Trustees aud by its duly elected and authorized
President, each of whom, by his execution thereof, ackrowledges that said Aricles of
Merger are the act of said reai estate investment trust, and sta‘es under the penalties for
perjury that the matters and facts set forth therein with \reszect to authorization and
approval of said merger are true in all material respects to ‘the best of his knowledge,
information, and belief; and

(b) CENTERPOINT PROPERTIES CORPORATION, a Murrland corporation,
by its duly elected and authorized President, who, by his execution thereof/ acknowledges
that said Articles of Merger are the act of said corporation, and states under tas penalties
for perjury that the matters and fucts set forth therein with respect to authorization and

SSCUH2- 34855-1
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approval of said merger are true in all material respects to the best of his knowledge,
information, and belief,

CENTERROINA PROPERTIEZ TRUST
a Marylan te invesisent

By: 4( /

,7(n S. Gates, Jr./f’resident /

Nicholas C. Babson, Trustee

Mart,i}y arber, Trustee

Alan D_TFeld, Trust
T
J / )/

Thomas E. Robinson, [rustee

iy

Robert L. Stovall, Trustee

DATED: October 13, ., 1997

SSCUN12- 34855-) 5
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approval cf said merger are true in 2ll material respects to the best of his knowiedge,
Information, and belief.

CENTERPOINT PROPERTIES TRUST
a Maryland real estate investment trust

By:

John 8. Gates, Jr., President

(. (Eafre—

Nicholas C. Babson, Trusice

Martin Barber, Trusiee

™ a4

Alan D. Feld, Trustce

John 8. Gates, Jr., Trustee

John J. Kinuella, Trustee

Thomas E. Raobisson, Trustee

Robert L. Stovall, Trustec

DATED: October 13 ., 1997
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approval of said merger are true in all material respects to, the best of his knowledge,
information, and belief.

CENTERPOINT PROPERTIES TRUST
a Maryland real estate investment trust

By:

John 8. Gates, Jr., Presidemt

3

in Barber, Trustﬁ \
!‘\» .
e
st PrFeid—Frosee

4

JohnS-Cates-it—Tristen

k-

;(Thré%mnﬁ’m-ﬁﬁmee

%amae-E.—I-'-B} FEOR~Trustge—
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:31 approval of said merger are true in all material respects ta the hest of his knowledge,
information, and belief.

CENTERPOINT PROPERTIES TRUST
a Maryland real estate investment wust

By:

John S. Gates, Ir., President

Wicholas C. Babson. Trustee

f Martin Barber, Trustee

Alan D. Feld, Trustee

%

lokn 3. Gates, Jr., Trustee

+

John J. Kin=éha, Trustee

P . /7 —_— /:('_47 e

Thomas E. Robinson, Trustee

Robent L. Swovall, Trustee

DATED: October 13 1957
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RTIESL CORPORATION
.lc?/&. Gates, Jr.,/lfrcsident V
% \}mﬁ__v

Paut 8. Fisher, Secretary

DATED: October 13

SSC{IH2- 34855.)




UNOFFICIAL COPY




. UNQELKSSETOPY

18212 puBjilely ‘alowpeg - 1308 woisayy 134 1DE - 608 wooy

OSE1-L9L (O1P) ANOHJIATHL

/7

‘A8 Q3A0UddY

O} . SH%/YD T N2 uo sjuawndog T '?_—*
_L: ,‘& -1 -
it (‘0’6" yse) A28y
i \Q'd 96 S334
oy M P4E3 3Lpas) 7 W10l
e T310N ” _
P 8 L» 49y30 -
) 7 Adoj patjijueey T X TTEST gl
310 T S poo 7 <6
Lejuawatddng 3717 ubiraaoy ¥6
377 uBiadoy uoijedysiHay a6
‘uarlejiasue] M L6
uor3enuijuoy ‘ssig ‘puawy 377 T g8
{371) uorjeziuebdg Jo 3y T  gg
o UB}ox04 - JUBWpUAEY g1 T
diysdaujded A31q1qe}] pagtwiy ubtsdcy T gg
_3383HAAY 0L TIVW Jlisaueq - jusupusuy 477 j 89
gLysJaulaed A31[1QeL] PajLwL] "343) L9
U] (¢]4 d [T {8
Y “3ded pajtwi] °4od ‘uoiiel|adue)/puawy 16
diysaauldeg pajiwil 4oy - 08
- diysasulaeg pajlwl) JO uOLJeULWAD) — 58
. d.LL]SJaLI';JEd PajLul ] 01 juswpusuy B8
*NOILW3ZLY diysJdaulded pajiwiy - 3489 £8
S ’ W, ] 63y 40 CLEn] _.;2 PR 0%
30C3 JLeuad 85
'7’20 *349) Leluawajddng -uo0y I bs
uUot3InNy0say ubiLado4 — £5
uatjea3stbay sweNy ubiadoy - 1S
{s)ebueyy aayjzg — uoj)iedaisibay ubradoy - UN
uoijedijiienh ubtasoy T  zg
SUINTEY, 0039
Auipueis paog 'duoj i€
WEN pawnssy jo uot3jdopy WO do Yty ‘t0°d 30 sbuey) - 0L
. XB| JABJSUBAY |EI07 - £2
8po) ssauisng jo abueyg XB] Jdajsued] a3e3s B 22
ssaJppy s,1usby juaplsay pue Xgj UGt3IepLOIIY - 12
juaby juspisay jo uagjeubrsag ~—
juaby juspisey Jo uoyjeubisay —— —
5SaJppyY :
juaby quapisay jo afueyy — BOUBABAUOD J2 31BIL41343] - £l
jusby juaptsay Jo abueyy —— Aa4 jeidads - Sl
321430 LEAIDULagd jo abuey) (uopinpossig) @24 o8y E— 5o
swepN 1o abueyy T {Learaay) a34 -2ay = 89
T {(aagsuea)} ang 29y — $9
‘asbaay) 834 03y K £9
(3uswpusuy) 894 T 29
Woljezipejitde) g ‘uUEs.n - 02
{*oU[ 40 "s3dy) @aq OTy T 19
(swey may) 83] pajlpadxy Cj‘g]— ol
Q3ITIWIY 333 INnOWY J003
AT R d Lelhiee Q |
. 4__?"#% Wwa y{]l)
"m . ( Butataung . buibuay
D03 SUCN 32038 85013 snojbiysy ‘¥'d Y #
Z
'FL. ALNNOD 3607 SSINISng P 2‘ 7{ 3003 IN2KNO00
ACLIS U A
NOSURANV 9 1NVd UOISIAL( auey)
46, X
LIOHINIA - GTVNOH NOLLVXVI ANV SINHNSSASSV
PR JO INFINLIVIAQ

ONINAGNETD “N STV

PUB[AIRIN JO 91mIg




I M
' UNOFFICIAL COPY




