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. e Secieiaryol 8§
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Date /)" 0/27, q/

Telephone (217} 782-6961
DO NOT SEND CASH! DECR 719N
Remit payment in check or money e e e s N . ,
order, payable 1o "Secretary ot State .~ (_Cg“;.;::; \} ’(l;Fntf'i-'A‘l'[{E Filing Fee $ /0&05
Filing Fae 1s $100. but it merger or con-|¥ =" "=~ 7~ R
solidaticn of more than 2 corporations. Approved:
$50 for 2ach additional corporation.

merge

Names of the corporations proposing to AXXTBB a8
Oxzhange shares

. and the state ot country of thewr incorporation

Name of Corporation State or Country of Incorporation

1llipois

Banc One lllingis Corpgoratlon

1llipeiy

Marine Corporation

050769

32

—

The iaws of the state or country urder which each corporation is incorporated permit such merger. consohdation or

exchange

Marine Corporatfion with name changed to

surviving
Hance One [l1linuis Corporation

{a) Name ot the ble - corporation.
|

{b) it shall be governed by the laws of.

mel'.gef - Wi =1 s il
Plan of ceredstidatmn s as follows: See attached Plin fof Mergeg.cce. I e
axcRange :
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It no! sulficient space to cover this point, add one or mure sheats of TRDKze."'NTY RECNPNER
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5 Plan ot tmnkrt&txm N b el O A o oo B e ormprinane vowitlh e

taws of the stane under winch its orgamzed. and (b) as to edach hnoe corparation
as tollows-

(The following items are not applicable to mergers under §11.30 —90% owned subsidiary provisions. See
Article 7.)

{Only "X* one box for each corporation)
By the: shareholders. g resolu-

tien of the boarg of directors
hav ng been duly adopted and By wniten consent af the

SunDrutted 1o a vole At a ment shacenoiders having oot less
ing of starcrolder, Pet iess  thar the menermam nugmber of
triar thEe rhnapTigen e ot wOters, reqquinriesd] by Statgte and Hy T L T A R S TARRL A

voles raquired by statute and by the arbcles of incorpora ot A{L the share
oy the articles ol ncorporation  hon Shareholders who beave: huolders enbtled  to
voled n favor of the actron  notceonsentad inwrniing have  vote on the achon.

% taken OHBN qiver ngtce o 300¢ o aeenrdance with
g (§ 11201 oancewith§ 7 10(§11220] §710&§ 11.20
3:3 Name of Corporaton
55’ Marine Corporatinsn (] O O
Banc One fllipuvis Corporation [ 1 x
aVE O a [
- (| [ a
‘- O ] O
6. {Not applicable if surviving. new Or acquiing Sarporanon 1s an hnois corporaton

Itis agreed that. upon andg alter the issuance.s sneertificate of merger consohdalion or exchiange by thies Socrotary of

State ot the State of o

a. The surviving. new or acguinng corporation iy be served wilh process i1 the State of inois in any proceeding
for the enforcement of any obligation of any curperaiion organized under the laws of the State of [hinots whuch
a party to the merger. consolidation or exchang: amnd in any proceeding lor the enforcement of the nghts of 4
dissentng shareholder ol any such corporabion organizad under the laws of the State ot ithnos agasnst the Luraiving
new or acguinng corporation

b The Secretary of State of the State of illinois shall be Gnd nereby 1s irrevocably appointed as the agent of the
surviving, new or acquinng corporation to accepl service of pezess in any such proceedings. and

[o] The surviving. new. or acquinng corporaton will promptly pay’ to the dissenting shareholders ot any corporation
arganized under the laws of the State ot {1linois which s a pary 1o '~<c merger. consghdation or exchange the amount.
it any. to which they shall be entitled under the provisions of "The Brusiriess Corporation Act of 1983° of the State
of llhnars with respect to the nghts of dissenting sharehoiders
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(Complete ttus item if reporting a marger undet § 11 30--90% owned subsidiity provisions )

a.  The number of outstanding shares of each class ol each merging subsidiary corporation and the number of such
shares of each class owned immedialely prior 10 the adoption of the plan of marger by the parent corporation. are’

APPLICABLE Totai Number ot Shares Number of Shares of Each Class

Outsianding Owned Immedately Prior 10
Name ot Corporation of Each Class Merger by the Parent Comoration

NOT

APPLICABLE

The date of mailing acory ot the plan of merger and notice of the nght te dissent to the shareholders of each merging
subsidiaty corporation was _ 19

Was written consent for the merocrar written waiver of the 30-day penod by the holders of all the sutstanding shases
of all subsidiary corporalions receves? ] Yes [ Ne

(It the answer is "No. " tha dupficate cop.es 0! the Articles of Merger may not be gelivered 10 the Secrelary of Slate
until after 30 days following the mailing of a rouy of the plan of merger and of the notice of the right to dissent 1o

the sharehaiders of gach merging subsidiary Corporation.)

8. Theundersigned corporation has caused these articles to be signed by its duly authonized officers, each of whom atirms,
under penallies of perjury, that the facts staled herein are true.

Dated __December 26 19_91 ganc. Ope 1117npis Corporation
v tExact Name ol Cbrporation)

e y g
by KW Y __/- /’/)Km
iSignature of Secrelary ordremstam-Oecreme, | (Signature pf 118 30615 ar-temePraagion

Charles F. Andrews, Secretary Roman J. berber, President

iType or Punt Name am Tijtp (Type or Prnt Name ars T

altested by

Dategd  December 26 19 9l Marine Corporation
(Exact Name of Corporationi

(‘-’_ \\ . N
attested by ¢ Sy
(Signature of ¥ Assistant Secretary) 1Sgnature of Pressdent 0t VA% Frapmat)

Sﬁm"gl I Hj;ﬁmau ﬁﬁﬁjﬁfﬁllﬁ h‘gs-x!atury b X Py i " )

{Type of Prinl Name and Tdie) {Type or Piint Name and Trile)

Pated 19

{Exacl Name of Corporation}

attested by

{Signature of Secretary or Assislant Secretary) {Swnature of Prasigent or Vice Prescent)

{Type or Print Name and Titie) (Type or Prnt Name ana Title)
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PLAN QOF MERGER

This Plan of Merger dated as of March 25, 1991 sets forth certain of the
terms relattng to the merger (the "Merger") of BANC ONE [LLINOIS CORPORATION,
an [llinols corporation ("BANC ONE ILLINOIS"), into MARINE CORPQRATION, an
[11nols corporation (the "MARINE"),

1. Merger and the Syrviving Corporation.

{a) Subject to the terms and conditions of the Agreement and Plan of
nerger dated as of March 25, 1991 (the "Merger Agreement") among
MABIME, BANC ONE ILLINOIS and BANC ONE CORPORATION, an Ohio
corporetion ("BANC ONE") and the sole shareholder of BANC ONE
ILLINGFS, BANC ONE ILLINOIS shall be merged with and into MARINE
(which “<hail be the surviving corporation in the Merger) in
accordance with the Illinols Business Corporation Act of 1983, as
amended (tne "IMiinois BCA"). The Merger shall become effective upon
the issuance by ine Secretary of State of the State of I[llinols of a
certificate of merger with respect thereto. For purposes hereof, the
term “Effective Time"” shall be 12:01 a.m. on January 1, 1992, and the
term "Surviving Corpeoiation" shall mean MARINE as the corporation
surviving the Merger. .

At the Effective Time, by virtue of the Merger, the Surviving
Corporatlon shall have all the rights, privileges, f{mmunities and
powers, and shall be subject to al! the duties and liabilities, of a
corporation organized under the “I'linois BCA, and the Surviving
Corporation shall thereupon and thereafter possess all the rights,
privileges, Immunities, and franchises, cf.a public as well as of a
private nature, of each of BAHC ONE I.LINGIS and MARINE; and all
property, real, personal, and mixed, and <'i) debts due on whatever
account, and al! other choses in action, drd 4dll and every other
Interest, of or belonging to or due to each of 3ANC ONE ILLINOIS and
MARINE, shall be taken and deemed to be transferred to and vested in
the Surviving Corporation without further act or deey: ind the title
to any real estate, or any interest therein, vested -in sither BANC
ONE ILLINGIS or MARINE shali not revert or be in any way ‘moaired by
reason of the Merger, and the Surviving Corporationi_ shall pe
responsible and llable for all the liabtlities and obligations of
gach of BANC ONE ILLINOIS and MARINE, all with the fuli effect
provided for in the [11linois BCA.

The Surviving Corporation shall be governed by the laws of the State
of Illinois. The Articles of Inccrporation of MARINE 1In effect
immediateiy prlor to the Effective Time shail be the Articles of
Incorporation of the Surviving Corporation at and after the Effective
Time, unt!l amended In accordance with the provisions thereof and the
I111nots BCA, except that at the Effective Time Articles One, Flye
ang Ten of such Articles of Incorporation shall be amended in thelr
entirety to read and provide, respectively, as follows:
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Article One. The name of the Corporation 1s: BANC ONE ILLINOIS
CORPCRATION.

Article Five. The total number of shares which the Corporation
shall have authority to issue fs 100 shares of Common Stock,
$1.00 par valtye."

Article Ten. The business and affalrs of the corporation shall
be managed by or under the direction of the Board of Directors.
The number of directors constituting the Board of Directors of
the corporation shall be such number as shall be fixed from time
to time In accordance with the By-laws of the corporation.

(d) The By-laws of MARINE In effect immediately prior to the Effective
Thne’ zhall be the By-laws of the Surviving Corporatlon at and after
the - €ffactive Time, unt!l altered, amended or repealed as provided
theretn-znd 1In the Articles of Incorporation of the Surviving
Corporatien

The directors(of MARINE in office Immediately prior to the Effective
Time, together with William P. Boardman, shall be the directors of
the Surviving Corporaticn at and after the Effective Time, unt)l the
next annual meeting jof shareholders at which their respective
successors are elected and qualified in accordance with the By-laws
of the Surviving Corpora*icn.

The officers of MARINE in ¢fflce Immediately prior to the Effective
Time shall be the officers of the Surviving Corporaiion at and after
the Effective Time, holding the srfices in the Swurviving Corporation
which they held in MARINE Immediztely prior thereto, unt!l their
successors are elected or appointed ir-accordance with the By-laws of
the Surviving Corporation and shall have uuly quatified.

Conversion_of Stock.
(a) At the Effective Time:

(1) Each of the \issued shares of MARINE Common S.lock ("MARINE
Common®™) that Vs lIssued and outstanding immediately nrior to the
Effective Time, except for shares of MARINE Common subject to
the rights of a dissenting shareholder, shall theredpon and
without Ffurther action be converted into 0.849 shares of BANC
ONE Common Stock ("BANC ONE Common®) subject, however, to
(i) the anti-dilution provisions of Section 2(d) of this Plan of
Merger and (i1) provistons hereinafter contained with respect to
fractional shares (the "Exchange Rate").

Each of the shares of Common Stock of BANC ONE ILLINOIS issued
and outstanding immediately prior to the Effectlve Time shall,
thereupon and without further notice be converted into one fully
paid and nonassessable share of the Surviving Corporation,

nOnzag
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(b) MARINE's shareholders of record at the Effective Time, for the shares
of MARINE Common then held by them, respectively, shall be allocated
and be entitied to recetve (upon surrender of certificates formerly
representing shares of MARINE Common for cancellation) certificates
for shares of BANC ONE Common as shall be equal to the number of
shares of MARINE Common outstanding timmedlately prior to the
Effective Time multiplied by the Exchange Rate,

No certificate for fractional shares of BANC ONE Common will be
tssued by BANC ONE in connection with the conversion contemplated by
the Merger, but In lieu thereof, any holder of MARINE Common shall,
upon surrender of the certificate or certificates representing such
MARINE Common, be pald cash without interest by BANC ONE for such
fractional share(s) on the basis of the average of the daily means of
the _atgh and low trade prices of BANC ONE Common on the New York
Stork_cxchange ("NYSE™) for each of the days of the calendar week
immedictily prior to the week during which the Effective Time occurs
during wnich shares of BANC ONE Common are traded on the NYSE as
reported in-The Wall Street Journal for NYSE Composite Transactions.

If prior to the Effective Time, (1) MARINE shal!l declare a stock
dividend or distribution upon or subdivide, split up, reclassify or
combine MARINE Common ¢r declare a dividend or make a distribution on
MARINE Common in any (security convertinle into MARINE Common, or
(1) BANC ONE shall declaie a stock dividend or distrlbution upon or
subdivide, spltt up, reclassiry or combine BANC ONE Common or declare
a dividend or make a distributicn on BANC ONE Common 1n any security
convertible 1into BANC ONE {zmmon, appropriate adjustment or
adjustments will be made in the txlhange Rate.

Dissenting Shares.  Any outstanding shares of MARINE Common held
immediately prior to the Effective Time by pe-sons who shall not have
voted in favor of the Merger or consented thareto in writing and shall
have delivered to MARINE written demand {and ®hall. not hase withdrawn
such demand prior to the Effective Time) for paymepc-for their shares in
the manner provided iIn Section 11.70 of the I11inoie~BCA (such shares
being herein called the "Dissenting Shares") shall-not. be converted
pursuant to Section 2 hereof, but shall become the right to receive such
consideration as shall be nprovided for wunder said Sestlon 11.70:
provided, however, that each Dlssenting Share held by a person who shall,
after the Effective Time, withdraw his demand for payment theefor or
otherwise lose his right of dissent shall be deemed to be converted, as
of the Effective Time, !nto the right to receive shares of BANC ONE
Common and cash for any fractlonal shares interest, as set forth {n

Secttion 2.

Surrender of Certificates.

(a) Prior to the Effective Time, BANC ONE shall appoint BANK ONE,
INDIANAPOLIS, N.A. to act as exchange agent In respect of the Merger
(sald bank, in its capacity as such exchange agent, being heretnafter
called the "Exchange Agent").
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(b) Promptly followlng the Effective Time, BANC ONE shall provide to
Exchange Agent shares of BANC ONE Common and funds necessary to pay
for the shares of MARINE Common pursuant to Section 2.

As soon as practicable after the Effective Time, and subject to the
provisions of Section 2 relating to fractlonal shares, BANC ONE, or
BANK ONE, TINDIANAPOLIS, N.A., as Exchange Agent for BANC ONE, will
distribute to the former holders of MARINE Common, In exchange for
and upon surrender for cancellation by such holders of a certificate
or certificates formerly representing shares of MARINE Common, the
certificate(s) for shares of BANC ONE Common in accordance with the
Exchange Rate. Each certificate formerly reprasenting MARINE Common
iother than cert!ficates representing shares of MARINE Common subject
0. the rights of dissenting shareholders? shall be deemed for ali
puargases to evidence the ownership of the number of shares of BANC
ONZ Common into which such shares have been converted pursuant to the
Exchange~Rate, except, however, that, unt!{l such surrender of a
holder's certificate or certificates formerly representing shares of
MARINE Commor. the hclder thereof shall not be entitled to recelve
any dividend o .other payment or distribution payable to holders of
BANC ONE Commoii, _‘non such surrender (or in lfeu of surrender other
provisions reasorably satisfactory to BANC ONE as are made as set
forth in the next ‘o!lowing paragraph), there shall be paid to the
person entitled thereco ‘*he aggregate amount of dividends or other
payments or distributions (in each case without finterest) which
became payable after the E/fective Time on the whole shares of BANC
ONE Common represented by tre cortiflicates tssued upon such surrender
and exchange or in accordance with such other provisions, as the case
may be. After the Effective “fime, the holders of certificates
formerly representing shares of MARINE Common shall cease to have
rights with respect to such shares.iexcent such rights, tf any, as
they may have as dissenting shareholders),  and except as aforesald,
their sole rights shall be to exchange se'fd-certificates for shares
of BANC ONE Common In accordance with this Mercer. Agreement.

Certificates formerly representing shares cf' MARINE  Common
surrendered for cancellation by each shareholder entitied to exchange
shares of MARINE Cemmon for shares of BANC ONE Common by reason of
the Merger shall be accompanied by such appropriate, exeliuted letter
of transmittal as BANC ONE may reasonably require; proviced, however,
that if there be delivered to BANC ONE by any person who Is <nible to
produce any such certificate formerly representing shares of MARINE
Common for surrender (§) evidence to the reasonable satisfaction of
BANC ONE that any such certificate has been lost, wrongfully taken or
destroyed, and (1i) such security or indemaity as reasonably may be
requested by BAKC ONE to save 1t harmless, and (111) evidence to the
reasonable satisfaction of BANC ONE that such person ts the owner of
the shares theretofore represented by each certificate ciaimed by him
to be lost, wrongfully taken or destroyed and that he is the person
who would be entitled to present each such certificate and to receive
shares of BANC ONE Common pursuant to this Merger Agreement, then
BANC ONE, in the absence of actuai notlce to
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it that any shares theretofore represented by any
have been acquired by a bona fide purchaser, shail deliver to such
person the certificate(s) representing shares of BANC ONE Common
which such person would have been entitled to recelve upon surrender
of each such lost, wrongfuily taken or destroyed certificate
representing shares of MARINE Common.
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S CERTIFIES THAT BANC OME CORFORATION is the owne

I paid and non-assessable shares of the common s

inois Corporaticn par value. “i.00 per share and

oks of the Corgporation by +:ao holder hereof in De

wathorized attornoy upon currender of this Certifica
ndorsed.

HUNDRED-=-=--
; Banc One
on the
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WITNESS WHEREC sawld Corporation has caused this
be signed by 1 authoriczed officers and svaled

a1l of the Corcorati this lst day of January, 1997,
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