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CERIIZICATE OF MERGER

Whereas, there has been submitted te the Office of the 1Illinois
Commissioner of Banks and Trust Comparies ("Commissioner") an executed
Merger Agreement between First Colonial Bark of Lake County, Vernon Hills,
Illinois, an 1Illinois state chartered banking corporation ("Bank") and
Firstar Bank Illinois, Chicago, 1Illinois, “an Illinois banking corporation
("Resulting Bank"), together with certified’ comies of the authorizing
resolutions of the Boards «f Direcctors of Bank und Resulting Bank, showing
approval of the Merger Agreement by a majority of-tize entire Board of each
of said corporations; and

Whereas, the Merger Agreement provides that Bank shall be merged into
Resulting Bank in accordanze with and pursuant to the prowvisions of the
Illinois Banking Act ("Act") and Resulting Bank shall corntirte under the
charter of Firstar Bank Iilinois with the same name. The main banking
premises of the Resulting Bank shall be located at 30 North Michigan
Averue, Chicago, Illinois; and

Whereas, it appears from the evidence furnighed to the Commissioner, at
the time all of the phases of the merger agreement are completed, Resulting
Bank will have issued and outstanding 1,700,000 sghares of capital stock,
$10.00 par value amounting to $17,000,000, the surplus amounting ¢to
$191,273,000 and undivided profits amounting to $50,512,000 on a pro forma
basis as of September 30, 1994; and
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Whareas, the Commissioner is of the opinion and finds that:

(a) Resulting Bank meats the rogquiramonts of tha Act for the
formation of & new bank at 30 North Michigan Avanua, Chicago,
Illinois, the proposed main banking promigas of Rosulting Bank;

(b) the same matters exlst with rospect to Rosulting Bank which
would have been required under Section 10 of the Act for tho
organization of a naw bank;

{¢) rthe Morager Agreoment is falr to all persong affacted; and

{cl) Pasulting Bank will bo operatoad in o asafe and sound wanner;
and

Wherees, thero have been [ilod with the Commissioner coplaog of
resolutions cto the gole stockholder of Bank anrl Rosulting  Bank,
approving the Meirger Agreement, In accordanceo with the provisions
of the Act;

Now, therafore; /I, Richard N, Luft, Comnlsulonor of Banks and
Trust Companies of tho/State of Illinolu, by virtuo of tho powor
vegted in ma by the Acky having approvad tha Maorgor Agraanont,
declare the merger of Firge Colonial Bank of Laka County into
Firstar Bank Illinois, o <he coffective upon tha torms  and
provisions of tha Morger Agreerant ags of tho day «and yowr first
above writtaen, ancd do hereby auchorizo Flrstar Bunk Illinods as the
Resulting Bank in sald merger to continue business asg a bank, for
a perpetual term unless sooner termipatoad by due procoss of  law,
under the name of Flrstar Bank 1llinoig, < pursuant to and subjoct to
all che provisions of the Act and to accant and oxecute trusty upon
obtaining a certificate of authority pursuant. to the "Corporato
Fiduciary acec."

IN TESTIMONY WHEREQF, I Norounto subscribae

my nama and affix the seal or my office, .
the day and year tirst abovia_writton,

/

/..

Commigsiondy of Bank) and

compantas

Please relurn lo:

Julle Bandalin Krueger S ey .
Firstar Corporation 956 ¢ 3076
Law Department - JSS -311

777 East Wisconsin Avenue

Milwaukee, Wi 53202
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