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CERTIFICATE OF MERGER

WHEREAS, thare has been submitted to the Office of the
Commissioner of Danks anfi Trust Companies (the “Commissioner") an
executed Merger Agreemen: batween Wheeling Trust and Savings Bank,
Wheeling, Illinois, an Illirois Banking Corporation ("Wheeling")
and Main Bank of Chicayo, Chicayo, Illinois, an Illinois Banking
Corporation ("Main®), maid agr=oment being hereinafter referred to
as the “Merger Agreement", togathar with certified copies of the
authorizing resclutions of the Boaids of birectors of "Wheeling”
Bank and “Main" pank, showing appreval of the Merger Agreement by
a majority of the entire board of wnch of said corporations; and

WHEREAS, the Merger Agreeme:t provides that "Wheeling"
Bank shall be merged into, and under th2 Charter of, “Main" Bank ip
accordance with and pursuant to thé provisions of the Illinois
Banking Act, and “"Main" Bank shall be the Continuing Bank. The name
of the Continuing Bank shall be the same, namaly *“Main Bank of
Chicago*. The office and place of business o7 the Continuing Bank
shall be at 350 kEast Dundee Road, Wheeling, Illlanis.

GTISCHE

WHEREAS, it appears from the evidence turnished to the
Commissiconer, upon the effectiveness of the merger. “Main" Bank as
the Resulting and Continuing Bank will have issued ard outstanding
100,000 shares of Capital Stock, $515.00 par value, a.l of which
(except for directors' qualifying shares) will be held. oy -the
Cole~-Taylor Financial Group. Capital Stock of the Resuiting and
Continuing Bank amounting to $1,500,000, the Surplus of said bank
amounting to $8,000,000 and Reserve for Operating Expenses
(consisting of undivided profits and reserves for contingencies)
amounting to $3,072,000 on a pro forma basis as of July 30, 1984,
have been fully paid in and are in the custody of the proper officecrs

of said bank; and

WHEREAS, the Merger Agreement further provides that thc
Board of Directors of the Continuing Bank, upon the merger becoming
cffective, shall consist of all the persons who are directors of
“Main® Bank immediately before the merger becomes effective; and

WHEREAS, the Commissioner is of the opinion and finds:

(a) That the Resulting Bank meets the requirements
of the Illinois Banking Act for the formation of a
new bank at 350 East Dundee Road, Wheeling, Illinois,
the proposed place of business of the Resulting Bank;:
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(b} That the same matters exist in reapect of the
Resulting Bank which would have been required under
Section L0 of the Illinois Banking Act for the 4
organization of & new banyj and

(c) That the Merger Agreement is fair to all persons
affected;

NOW, THEREFORE, I, WILLIAM C. HARRIS, Commissioner of
Banks and Trust Companles of the State of Illinois, by virtue of
the power vested in me by the Jllinois Banking Act, do hereby
approve the Merger Agreements and do declare the merger of
Wiheeling 7Tcust and Savings Bank, Wheeling, Illinois, and Main Bank
of Chicage. Chicago, Illgnoia, to be effective upon the terms and
provisions ©of the Murger Agreemont as of the day and year firsc
above written,  and do hereby authorize Main Bank of Chicago as the
Continuing an Resulting Bank in gaid merger to continue business
28 & bank, utidei the name of Main Bank of Chicago, under the
provisions of the« 1llinois Baenking Act, for the purpose of discount
and deposit, buying and selling sxchange and doin
business, excepting the issuing of bills to circulate as money, and
with power to loan wornsy on personal and real estate security, and
to accept and execute ~rusts, for a term of perpetual years, unless

soconer terwinated by due r-ocees of law.

IN TESTIMONY WHEREOF, I hereunto
sabocribe my name and affix the
setl of my office, thg day and year
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a general banking

Comnissioner of Banks%anu. /rult Companies
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