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merge
1. Names of the corporations proposing to - censelidete . and the state or country of their incorporation:
ovsb3nga-shares
Name of Corporation State or Country Corporation
of Incorporation File Number
Northway Acquisition Corp. Hinois 6445-995-3
Northway State Bank Afiiois

2. The laws of the state or country under which each corporation is incorporated ;s simits such merger,consolidation

or exchange.

3. (a) Nameofthe mew  corporation: NOrthway State Bank
acquiing

surviving

(b} it shall be governed by the laws of:  |llincis

If not sufficient Space to cover this point, add one or more sheets of this size,
merger

4. Planof censelidation is as foliows:
exchange

Please see attached Agreement and Plan of Merger between Northway Acquisition Corp. and
Northway State Bank.
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merger
5. Planof conselidation was appraved, as to each corporation not or:
exehange  state under which it is organized, and (b)

(The following items are not applicable fo mergers under§11.
Article 7.)

{Only "X" one box for each ilfinois corporation)

By the shareholders, a reso-
tution of the board of direc-
tors having been duly
‘adopted and submitted to a
vote at a meeting of share-
holders. Not less than the
minimum number of votes
required by statute and by
the articles of incorporation
voted in favor of the action
taken,

{§11.20)

Name of Corporation

ganized in lilinois, in compliance with the laws of the

30—

By written Consent of the

sharehalders having notlass
than the minimum number of
votes required by statute and
by the articles of incorpora-
tion. Sharehoiders who have
notconsentedin writing have
been given notice in accor-
dance with § 7.10 (§ 11.20)

as to each liinois corporation, as foliows:
90% owned subsidiary provisions. See

By written consent
of ALL the share-
holders entitled to
vote on the action,
inaccordance with
§7.10&§11.20

Northway Acquisition Corp.

COoOo0guog
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8. (Notapplicable if surviving, new or acquiring corporation s an Wiroiz corporation}

itis agreed that, upon and after the issuance of a certificate of merger

State of the State of llincis:

» consolidation or exchange by the Secretary of

a.  The surviving, new or acquiring corporation may be served with pruness in the State of lilinois in any
praceeding for the enforcemeant of any obligation of any corporation orgar.zedunder the laws of the State of

Iifinois which is a party to the merger,

against the surviving, new or acquiring corporation,

b.  The Secretary of State of the State of Hliinois shali be

consolidation or exchange and in any
of the rights of a dissenting shareholder of any such corporation organized un

proceeding for the enforcement
derthe l2ws of the State of lllinois

and hereby is irravocably appoiries 2s the agent of the

surviving, new or acquiring corporation to accept service of process in any such proceed’ags, and

c.  The surviving, new, or acquiring corporation will promptly pay fo t
corporation arganized under the laws of the State of liinois which is
exchange the amount, if any, to which they shall be entitled un

Corporation Act of 1983" of the State of Hiinois with res

he dissenting shareioiders of any
a party to the merger, consolidation or
der the provisions of "The Business

pect to the rights of dissenting shareholders.

f‘(f.’.bu fvine
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{Complete this item if reporting a merger under § 11.30—90% owned subsidiary provisions.)

a.  The number of outstanding shares of each class of each merging subsidiary corporation and the number of such
shares of each class owned immediately prior to the adoption of the plan of merger by the parent corporation, are:
Total Number of Shares Number of Shares of Each Class
QOuistanding Owned Immediately Prior to
Name of Corporation of Each Class Merger by the Parent Corporation
b.  (Notapplicable 10 201% owned subsidaries)

The date of mailing a zupy ofthe ptan of merger and notice of the right to dissent to the sharehoiders of sach merging
subsidiary corporation was | _

{Month & Day) ' {Year)

Was written consent for the merr,er o~ written waiver of the 30-day period by the halders of all the outstanding shares
of all subsidiary corporations receivad? Ovyes [ No

{Ifthe answer is "No," the dupticate copies o7 the Articles of Merger may not be delivered to the Secretary of State
until after 30 days following the mailing of .1 copy of the plan of merger and of the notice of the right to dissent to
the shareholders of each merging subsidiary corperation,)

The undersigned cerporations have caused these articies i oe signed by their duly authorized officers, each of whom
affirms, undler penalties of perjury, that the facts stated he i 7ra true. (All signatures must be in BLACK INK.)

Dated

Dated

October .2/ 2005 werthway Acquisition Corp.

) ] 7 Year) (Exact Nume of Corporation)

{Any authorized officer's signaturs)

Peter D. Wimmer, President
(Type or Print Name and Title)

October3 / . 2005 Northway State Bani

(Month & Day) (Year) (Exact Name of Corporation)
Y 4

1

{Any alithorited officers signature)

Joseph F. Tomasello, President
(Type or Prinf Name and Title)

Dated October . 2005
(Month & Day) (Year) (Exact Nama of Corporation)
{Any authorized officer’s signature)
(Type or Print Name and Tifle) e
C-195.10 e
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AGREEMENT AND PLAN OF MERGER
BETWEEN
NORTHWAY ACQUISITION CORP.
AND
NORTHWAY STATE BANK

This Agreement and Plan of Merger (the “Agreement”) is entered into between Northway
Acquisition Corp., an Illinois corporation (*Merging Corporation”), and Northway State Bank,
an lllinois state chartered bank (“Surviving Bank”).

1.

Merging Corporation shall be merged with and into Surviving Bank. The
feparate  corporate existence of Merging Corporation shall cease on
consummation of the merger and be combined in Surviving Bank.

At the ‘Effective Time (as that term is defined in Paragraph 5), each share of
common stozk,of Surviving Bank outstanding immediately prior to the Effective
Time shall cease to be outstanding and will be cancelled and certificates
previously reprecenting shares of common stock of Surviving Bank shall
represent solely the €ignt to receive cash consideration in the amount of $14.80
per share subject to adjustpient.

At the Effective Time, each share of common stock of Merging Corporation
outstanding immediately prior to-tre Effective Time shall be converted into an
equal number of shares of conursn stock of Surviving Bank such that
immediately following the merger, the raraber of outstanding shares of common
stock of Surviving Bank shall be equai-to the-number of outstanding shares of
common stock of Merging Corporation immediately prior to the merger.

From and after the Effective Time, until amended 1p 4ccordance with applicable
law, the Charter and Bylaws of Surviving Bank shall reniain the same as those of
Surviving Bank immediately prior to the merger.

The merger shall have all of the effects provided by the Business Comoration Act
of 1983, as amended, of the State of lllinois, and this Agreement.- The merger
shall be effective upon the issuance of a certificate of merger by the Secretary of
State of the State of Illinois in accordance with applicable law (the “Effective
Time”),

This Agreement may be terminated by either party hereto at any time prior to the
Effective Time by delivery of written notice of termination to the other party.
Such termination shall be effective immediately upon delivery of such notice.

This Agreement shall be governed by the laws of the State of Illinois.

Ly
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8. This Agreement may be executed in multiple counterparts, each of which shall be
deemed an original.

IN WITNESS WHEREOF, the parties have executed this Agreement and Plan of Merger
as of October 26, 2005.

NORTHWAY ACQUISITION CORP. NORTHWAY STATE BANK
Peter D, Wimier Joseph F. Tomasello
President President
. L
B T e




