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SECRETANY S,
RETARY OF STAT:
DIVISION OF CORPORATIDKS

AFFIDAVIT S7DEC 31 FH 3:00

STATE OF MICHIGAN )
COUNTY OF OAKLAND ; >

I, Dennis Gershenson, President of Ramco-Gershenson Properties Trust, formerly known
as RGPT Trust, a Maryland real estate investment trust, whose address is 27600 Northwestern
Highway, Suite 200, Southfield, Michigan 48034, hereby certify that attached hereto is a true,
accurate and complete copy of the Articles of Merger dated December 18, 1997, as filed with
the Maryland Department of Assessments and Taxation, which Articles of Merger reflect the
merger of Ramco-Gershenson Properties Trust, a Massachusetts business trust, with and into
RGPT ’frust, a Maryland real estate investment trust, which changed its name to Ramco-

. Gershenson Properties Trust, a Maryland real estate investmer as.a result of said merger.

Dénnis Gershenso

Subscri eg and sworn to before me
this y of December, 1997

Notary Public, Oakland County, MI o
My Commission Expires:

DEBRA L- LOVEI.AND
Notary Public, Wayne County, Michigan
My Comynissicn Expires December 31, 2001
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ARTTCLES OF MERGER RECEIVED
of 97 DEC 18 A1 57
RAMCO-GERSHENSON PROPERTIES TRUST,

4 Masdsachusetts buginess trust ASSLTT = TAY
STATE Bepareiey
o RGPT Trust _ AND Taxarr
& Maryland real estate investment tARBROVED o

with and into

THESE ARTICLES OF MER@ER, dated as of the ]St_“day of December,
1997 (hereinaftér the "Articles of Merger" or . the "Articles"}, are
entered into by the entities named in Article SECOND hereof
(hereinafter colléctively the "Constituent Entities") pursuant to

Section 8-501.1 of the Corporations and Associations Article of the
Annotated Code of Maryland.

FIRST: Pursuant and subject to the terms and conditions set

forth in that ecertain Change of Venue Merger Agreement dated

October 2, 1997 (the "Merger Agreement") by and between the
Constituent Entities, the Constituent Entities have agreed to

effect a merger (the "Merger"), and the mode of carrying the same
into effect and the manmer and

SECOND: The parties to these Articles are RAMCO GERSHENSON
PROPERTIES TRUST; a Massachusetts business trust formed pursuant to
the laws of the Commonwealith of Massachugetts on June 21, 1988
(hereinafter the "Merged Entity") which iz not registered or
qualified to do business in the State of Maryland and RGPT TRUST,
a Maryland real estate investment trust formed pursuant to Title 8
of the Corporations and Associations Article of the Annotated Code

of Maryland, on October 2, 1997 (hereinafter the "Surviving
Entity").

IHIRD: Thé Surviving Entity shall be the succegsor entity
under the name "Ramco-Gershenson Properties Trust" after
consummation of the Merger.

FOURTH: The Surviving Entity does not have an office in the
State of Maryland. The name and address of the resident agent of
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the Surviving Entity in Maryland are: Charlés R. Moran, c/o
Ballard Spahr Andr&ws & Irngersell, 300 East Lombdtrd Street, Suite
1900, Baltimoreg; ﬁéryléﬂd 21201, 'The Merged Entity doés not have an
office in the Stats& of Maryland. :

FIFTH: Néither the Merged Entity dHor the Surviving Entity

owns any inter&8t in real &state in the State of Maryland.

SIXTH: Thé Déclaration of Trust of the Surviving Entity will
be and hereby i& amended, as part of the Merger, to change the name
of Surviving Entity to "Ramco-Gershenson Properties Trust®.

SEVENTH: (a) With respect to the Merded Entity, the total
number of sharés of beneficial interest of all classges which the
Merged Entity has authority to issue is unlimited. All of such
shares are cofimon Shares, par value $0.10 per share.

(b) With respect to the Surviving Entity, the total
number of sharés8 of beneficial interest of all classes which the
Surviving Entity has the authority to issue is forty million
(40,000,000) Bhatrés of beneficial intefést, par value one cent
($.01) per shar&. The number of shares of béneficial interest of
each classa which the Surviving Entity has authority to issue are as
foliows: (i) thirty million (30,000,000) common shares of
beneficial interest, par value one cent ($.01} per share ("Common
Shares"); and (ii) ten million {10,000,000) preferred shares of
beneficial interest, par wvalue one cent ($.01) per share
("Preferred Shares").

EIGHTH: The manner and basis of converting or exchanging the
issued shares of beneficial interest of each of the Constituent
Entities into different shares of beneficial interest and the
manner of dealing with any issued shares of beneficial interest of
the Constituent Entities not to be so converted or exchanged on the

Effective Date (asm hereinafter defined in Article THIRTEENTH) shall
be as followa:

{a} Bach share of beneficial interest of Merged Entity
which is issued and outstanding on the Effective Date shall be

converted into and exchanged for, and shall become, one Cowmmon
Share of Surviving Entity.

(b) Each share of beneficial interest of Surviving
Entity which is igsued and outstanding at the Effective Date shall
be cancelled and cease to be issued and outstanding, and shall

become an authorized but unissued share of beneficial interest of
SBurviving Entity. _ :
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NINTH: Thé terms &and conditions of the Mergér inciude the
following: .. ‘ S

i

(a) The Deélaration of Trust of Surviving Entity as it exists
on the Effective Date shall be and remain the Decliration of Trust
of Surviving Entity, as amended hereby, until the same shall be
further altered, &ameiided or repéaled am therein provided.

(b) The trustees of Surviving Entity of edch class shall
continue in officé until the next annual méeting of shareholders at
which trustéés of such class are to be elected and until their
successors aré duly &lécted and qualified.

(c) Upon thé Effective Date, all of the rights, privileges,
immunities, powW8r8,; purposés and franchiges of Merged Entity, and
all property, ré&al, pergondal and mixed, and all debts due to Merged
Entity on whichever account and all and every other interests of
Merged Entity of eévery nature, kind and dedcription whatsoever
shall be ve&t&d in Surviving Entity, and shall thereafter be as
effectually thé property of Surviving Entity, and all debts,
liabilities; obiigations and duties of Merged Entity of every
nature, kind and description whatsoever shall thenceforth attach to
Surviving Entity and may be enforced against it to the same extent

as if ®aid débts, liabilities, obligations and duties had been
incurred or contracted by it.

(@) All share option plans of Merged Entity shall continue in
full force and éffect in accordance with their terms following the
Effective Daté aa share option plans of the Surviving Entity and
all options issuéd under such plans outstanding as of the Effective
Date shall continue in full force and éffect in accordance with
their terms a8 options to purchase shares of the Surviving Entity.

(e) Upon consummation of the Merger on the Effective Date,
the separate existence of Merged Entity will cease.

TENTH: These Articlés of Merger al&o constitute and evidence
the sale, conveyaiice, transfer and assignment hereby made by the
Trustees of the Merged Entity to the Surviving Entity of all Trust
Property (as defined in the Merger Agreement) and the assumption
thereby made by the Successor Entity of all the liabilities, debts
and obligations including, without 1limitation, obligations to
indemnify persons who are or may be entitled to indemnification
under the Massachusetts Declaration of Trust (as defined in the

Merger Agreement), to the extent which such persons are entitled to
indemnification thereunder.

ELEVENTH: These Articlés of Merger, and the terms and
conditions of the Merger described herein and in the Merger
Agreement, were advised, authorized and approved by the Merged
Entity in the mannér and by the vote required by its Declaration of
Trust and the laws of the Commonwealth of Massachusetts, in that
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these Articles of Merger &nd the terms and conditions of the Merger
described herein and in the Mérgér ‘Agreement were duly advised by
the Board of Triidteés of the Merged Entity by unanimous written
consent dated September 29, 1997 and were duly approved by the

shareholders of the Merged Entity at a special tneeting of
shareholders calléd for that purpose on Décember 18, 1997, by the

affirmative vote of a majority of all votes entitled to be cast by
the shareholders of the Merged Entity on the matter.

IWELFIH:  These Articles of Merger, and the terms and
conditiona of the Merger described herein and in the Merger
Agreement, wereé advised, authorized and approved by the Surviving
Entity in the mahnér and by the vote required by its Declaration of
Trust and the laws of the State of Maryland, in that the Articles
of Merger, and the terms and conditions, é of the Merger described
herein and in the Merger Agreement were duly advised by the Board
of Trusteea of the Surviving Entity by unanimous written consent
dated October 2, 1997 and were duly approved by the s=sole

shareholder of the Surviving Entity by written consent dated
Octcber 2, 1997.

THIRTEENTH: The Merger provided for by these Articles shall
become effectivé and the separate existence of Merged Entity shall
cease as of the date and time {the "Effective Date") that these
Articles of Merger, duly advised, approved, gigned and
acknowledgéd, .#ealed and verified by Merged Entity &nd Surviving
Entity as requiréd by the lawa of the State of Maryland, are filed
with and accepted by the State Department of Assessments and

Taxation of Maryland, as required by the laws of the State of
Maryland.

FOURTEENTH: . These Articles of Merger may be executed in
multiple counterparts, with multiple signature pages each bearing
one or more dignatures, but all such counterparts and multiple
signature pages shall constitute one and the same instrument.
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IN wITNESg WiBREok, as of rhis 18" day of Deécember, 1997,
RAMCO~GERSHENSON PROPERTIES TRUST, & Massachusetts businéss trust
and party to the Mergar, has cauded these Articles to be signed in
its name and on 1t8 behalf by a majority of its éntiré Board of
Trustees, and RGPT Trust, & Maryland real éstate investmént trust
and the other party to thé Margér, has caused these Articles to ba
signed in its na&mé and on its behalf by its duly #uthorized
Pregsident, and atté&stéd to by its duly authorized Secrétary, and
each of the undersigned trustees and officers acknowledges these
Articles to be th& trust act of the entity on whose behalf he or
she has signed; &nd as to all matters or facts required to be
verified under oath, each of the undersigned trustees and officers
acknowledges, undér peéenalty of perjury, that to the best of his oxr
her knowledge, information and belief, such matters and facts are
true in all makérial respects.

. et
RAMCO-GERSHENSON PROPERTIES TRUST,
a Masgsachusetts business trust |

onstituting a
Board of

e: Dennis Gerphenson

N : Joel Gershenson

Name: Selwyn Isakow

Name: Herbert Liechtung

Name : Mark K. Rosenfeld

[signatures continued on next page}
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IN WITNESS WHEREOE, as of .this’ \@™ day of December, 1397,
RAMCO-GERSHENSON PROPERTIES TRUST, a Massachusdetts businaege trust
and party to thé Mérgér, has causeéd these Articles to be signed in
its name and on it38 behalf by a majority of ite entire Board of
Trustees, and RGPT Trust, a Maryland real estdte investmerit trust
and the other party to the Merger, has caused these Articles to be
signed in it& hame and on it$ behalf by its duly authorized
President, and attésted to by its duly authorized Secretary, and
each of the undérSigned trustees and officers acknowledges these
Articles to bé th& trust act of the entity on whose behalf he or
she has signéd, &nd as to all matters or facts required to be
verified under oath, each of the undersigned trusteed and officers
acknowledges, undér penalty of perjury, that to the begt of his or

her knowledge, information and belief, such matters and factg are
true in all makérial respects, .

' Rl Yo R4
RAMCO-GERSHENSON PROPERTIES TRUST,
a Massachusetts business trust i

By: The undersigned constituting a

majority of ita Board of
Truetees

Name : Dennis Gershenson

Name: Joel Gershenson
Name XSelwyrl Istzow

Name : Herbert Liechtung

Name : Mark K. Rosenfeld

[Signatures continued on next page]
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IN WITNESS WHEREOF, as of this 5™ day of December, 1997,
RAMCO-GERSHENSON PROPERTIES TRUST, a Massachusetts business trust
and party to the Merger, hag caused thaese Articles to be signed in
its name and on its behalf by a majority of its entire Board of
Trustees, and RGPT Trust, a Maryland real estate investment trust
and the other party to the Merger, has caused these Articles te be
eigned in its name and on its behalf by its duly authorized
President, and attested to by its duly authorized Secretary, and
each of the undersigned trustees and officers acknowledges these
Articles to be the trust act of the entity on whoeg behalf he or
she has migned, and as to all matters or facts required to be
verified under ocath, each of the undersigned trustees and officers
acknowledges, undér penalty of perjury, that to the best of his or
her knowledge, information and belief, such matters and facts are
true in all material respects.

";ll
RAMCO-GERSHENSON PROPERTIES TRUST,
a Magsachusetts businesg trust |

By: The undersigned constituting a
majority of dita Beard of
Trustees

Name: Dennis Gershenson

Name: Joel Gershenson

Name: Selwyn Isakow

Name: Herbert Liechtung \\\

Name: Mark K. Rosenfeld

[signatures continued on next page)
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IN WITNESS WHEREOF, as of this \_E_ﬁ" day of December, 1997,
RAMCO-GERSHENSON PROPERTIES TRUST, a Massachusette business trust
and party to the Merger, has caused thase Articles to be signed in
its name and on its behalf by a majority of its entire Board of
Trusteesg, and RGPT Trust, a Maryland real estate investment Erust
and the other party to thé Merger, has caused these Articles to. ba
pigned in its name and on its behalf by its duly authorized
President, and attested to by its duly authorized Secretary, and
each of the undersigned trustees and officers acknowledges these
Articles to be the trust act of the entity on whose behalf he or
she has signed, and as to all matters or facts required to be
verified under oath, each of the undersigned trustees and officers
acknowledges, under penalty of perjury, that to the best of his or

her knowledge, information and belief, such matters and facts-are
true in all material respects.

T
RAMCO-GERSHENSON PROPERTIES TRUST,
a Magsachusetts business trust |

t

By: The undersigned constituting a

majority of its Board of
Trugtees

Name: Dennig Gershenson

Name: Joel Gershenson

Name: Selwyn Isakow

Name: Herbert Liechtung

/// A K -<:—/

Name : Mark K. Rosenfeld

{signatures continued on next page]
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Attest:

By

Name :
Title:

Richard
Secret
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RGPT TRUST,

a Maryland real—eg e investment
kErus
By:
Name:\ Dennis Gdrshenson
Title}t President
by 1
t
1,
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