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AGREEMENT' OF MERGER:
OF!

‘CAPITAL: AND REGIONAL *PROPBR’I‘IEB :CORPORATION! | ]
a Delaware :corporation: "

WITH AND- INTOr

CBNTERPOINT‘PROPBRTIES CORPORATION!
. a ‘Maryland! ¢oiporation
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This Ag: BNieber (e Fhgfeehonc . & dnto
by angd among A EGIONAL‘?RO ERTIES CORPOh a cor-
;Rorgtiom fom " 'Exhﬁ Q£\ ware oene*

Delaware Coxf atio IES CORPORATIONS
& «corporaﬁ‘ior ormednﬂigerat% w %“g»e igtate of Maryi d (| th‘é
"MarylandwCox :ratzons”L IBOtH" of:sawahcorporationStare 1erein-
affer ‘sometint® ©Llleckiy eétred to; as “Cons tituent

wAda Ay

corporations' and individuall as; a.’ Jonst ituent [Cotporation.,

PR

WHEREAS; ‘the .Deliwaie: rporation i3 @ corporat: i duly
organizedmun< 4 the laws of; ne state. -of péliwate; having beem
incorporated idéT the: name PITAL \ND! FEGION » 'HOLDING 'CORPO- s
RATION ont April 1i, 1984 and having .uthor i zedli€apital stock:
~consist1ng o 1m000 shares of votxng;COmmonsStock, Wfﬁ ut. par
valué), oﬁ'wt shy 960 are rssued an&”nutstandﬁng, Of W ch 720
shares are»o~ 3 by*the Magylarafﬂarpeiation and 240 shaes are
owned by, JORn: 5. Cates, Jt. (ﬁcates“) 2#@@

iWHEREAS. 'E ')IN'I‘ PRO?ERTIE.‘: CORPBRATION is 2 yrationt :
:duly. organiz r_the 1aw$ of e sggge 0F” Maft thaving i
‘been incorpg audust lesy/sodawsand havin orized !
capital stoc g BF 80, G08T000 AhaT s Stock..
$0; 001 par wall ¢ xssued

and outstandfng, and. foqooo Ooo‘sharestof§Series Prgggrred Stocks,.
$0.00Y Par value pef Share, of whicCh: no shares areé isgued and,
outstanding; and

*WHEREAS, the: fggpective Boards of Directors of the, Constitu=-
ent, COrporgﬁxons have determrned that it is advisabre that the
Delaware Corporationgbe megged wlth,and.into.the Maryland cOrpo-
ration pursuant tothe terms) of this Agreement, and:
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4 WHEREAS, the: laws' of the states: of Delawate and Marylaidl
permit, Such a ‘merger; and
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. WHEREAS, theé Board of Di’rectors andi bothi 6f ‘the stockholdeérs
of the: Del’aware Corporation; ana the Board: «Of Directors' dnd the
solé stockholdet of the iMaryland Corporati'”on' ‘have: approved and
adopted! ithi's Agreement by. (nanimous: writtéh consent:

NOW ‘PHEREFORE; 'thé Constitueéfit Corporatiéns agree as
follows: '

1. Plan Of _Merger. The: Delaware: Corporation §Hall be.
mergedl with andi Into the' ‘Maryland Corporation, whiich Shall surs
vivei the merger Jithe "Surviving COrporati’on ). THe 'separate:

exi’stence Of the: Delaware COrporati on shall ceaae, zexcept as  may
be continuedi huvt ebath¥sd, andl tha, a¥isgtence nf FRA, flla-u'lleund COI"'

porati'on ishall .continues _ The Survivin 1all bé

governed by 't £ E()damm
ment gﬁ’a‘l‘lﬁ%&é H’T@FFI@IML‘ by ‘3A‘gree.’.-“'

Th s Document st

) e pro of
3. Shares, 1Up efféctiy ﬁggé merger, all SF
the issued—é | outst i':ak ﬁéﬁnﬁf %&?geare Ce joration

.owned 'by the ary,land cOrporatiom ‘will be cance*l‘led. ALl Of the

e -~ —— ———————A o Vi~ )

iasuedl and outstandin h“ the aware oration. owned'
'by Gates will bel« nve.ced into and' jecome’ 252 569 \ates of' the.
Commom Stock € £HA ‘Survivin ~Cor; fatic w From and ter thez
effective dat Of &l merger: the 1,008,473 st of the Commom
Stock’ of‘ the ar.yland »rpon fon i sued Qd%c tstandin 1mmedi-
ately. prior the i :;tger will: contiiue thout ¢ nnge as

1,008,478 s ed! Jand atstan ng shares Off ithe :Common Stock of
thé Surviving Corporation.

4; cértificate iof Incozporatmn.‘ The Cert ycater 6Of
Incorporation of (Che Maryland: Corporaticn in. effect on i ;’“effec-
tive date of Yo Werger shadl ccmtmue as the Cer cate -of
Incorporation he Surviving Corpoiaticn.

5. By Mhe IBy=Lawsy @f\\the! Marylap tion in
effect‘ an the Jate Ot Ehis merger aha ¥ .38 the

‘BY“Laws Of tl\. WMLV L VALY vULyULBbLUIIO

6. Directors. and! Officers. Thelpersons who are the dlrec-
‘torg: atid officers of “the Maryland: Corporatidn on the effective
dateuof this; merger shall continue asi the directors and officers:
of' ‘the: Surv1v1ng Corporatlon.

7. Ef£éct. .of. the Metgei. From: and aftét the effective
daté of this mergerw

(:a',)l The Survwz‘ng Corporat::.on .shall possess all of the
i'ghts, ,priv11eges, immunitiess ‘and franchises, both of a publlc
or a private» maturey, of each Of the: Constltuent Corporations, and
all property, real, personal andimixed, all ‘debts due -on whateVer
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account, including subscriptions: to shares, and all' choses: in
actiofiy and .all and(every othet irnterest -of of belongfng'to OF
dué tor-each of the Constituent COtporations, :8hall be transférred
to and vested in the Survi ving Corporation, without further act
or deed; and title to any teal estate; or any intetést thereﬂn
vested in.any -of the Constituent COrpOtatfons'shall ot wrevert. Ot
bé n: any 'way. inpditréd by reason 6f the merdgét.

(b) ‘The Sutviving Corporation shall be respornsible and
1£ab1e for all the liabilitiem andiobligations of each;of the;
constituent COrpotations znd any -claim existing or acﬁion or
proceeding pendﬂng by ‘or against any. o£~thetConstituent ‘Corporas=-
‘tions mayibe prosecute& to*judgment as 1'f! ‘the metgerahadsmot
takeil pla »stituted Ln.

tee ‘;ﬁi‘;: Dﬁdéﬁi‘néﬁﬁ& ‘ t ALeRS aon
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ASSISTANT' SECRETARY '8 CERTIFiCATE

I, the undersigned Richard‘ A, Ung’a’rét‘ti‘ being ‘the: duly
elected, 'qua'l'ifiedi and actingn ASsistant Secretary Of CAPITAL ‘AND:
REGIONAL. PROPERTIESI CORPORATION, a corporation: formed! under ‘the
l‘aws of! the} State of Delawarei (the "Delaware Corporation").,. do:

aa-tdds 4 g} gobt

heréby: cer as. such—Assistant Sectetaty ‘that the holders of
all of ‘the LBLanaliig sc atre Corpora-
tion: dispe Hﬂﬁlﬂ'ﬂhﬂfﬂﬁo eis'g and all
of! the stc 1 riting, purs
suafit to ¢l mt,ﬁ é’iﬁi‘ﬁﬁf&"ne e Corporatlon'
Law -of the 5té 'Delawar &the .ado io.f £ the. foregoing,
Agreement of e cument e prope
the Lake County Recorder!

IN 'WITNESS! WHERECF, T "haver executed “this « reificate on
‘the Q9e8 ©ay © ) e VI PN 199 3'5
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tti, Assistant
Scretaryb of <CAPI’1‘AI AND, REGIONAL.
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'SERVICE.OF “PROCESS

Rty g,

The: surviving. corporationthereby ‘agrées that it may<be seivéd With
process i thesState of ‘Delswiare An any proceedlng for. the-enforce-

'ment’ of «a off PYSARLUAL A BEGIL ML 3S.CORPORATION
- artaing fion. thesn PR WL IEERYACEIEIAS oL vy dtssenting
stockholders tiiddaed andsharveby. €xtevopatipeappoints the Sectetary

L the Lake County Recorder! .
iof ‘Staté :¢f Délavate as Ats-agent to accept servicesof process da

-8ty such sult or-othek proceedings andpéprees that, sérvice:of any

o

such: process. may'besmade by ipersonally. delive: Lonant ‘eaving wi'th

such: Secretary of 1§tate of the:State-of Delawarel duplicate -coples of

suchaproces sy and iheteby authorisws the Secretary. of State of the:

State: of; Delayate 'to: Send fobvimith ByCrapistered meil one of such
duplicite of such prozes -address >, ¢ at
PQ 1 1TEN ",-ﬁm‘ﬁt‘\ S
} johileran’

cnlcago, 1o oUOWL L

unless :said *sur’vivingg corps
otation shall ihereafter designate in writing to such Secretary of.
iState of the State: of Delaware a different address for such process,
in which case the:duplicate-copy of sucheprocess shall be mailed: to:

the last address so designated:



