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SERTIFICATE OF MERGER

WHEREAS, there has been- scbmitted to the Office of Commissiomer of
Banks and Trust Companies ({(Ciie  "Commissioner”) an executed -Merger
‘Agreement between Cole Taylor back/Main, Cole Taylor Bank/Skokie, Cole
Taylor Bank/Ford City, all Illincis-hanking corporations ("Banks") and
Cole Taylor Bank/Drovers, an Illinnis banking corporation ("Resulting

'Bank"), said agreement being hereinafiesr referred to as the "Merger
Agreement"”, together with certified copizs of the authorizing resolutions
of the Boards of Directors of the Banks' and Resulting Bank, showing
approval of the Merger Agreement by a majority of the entire Board of
each of said corporations; and

WHEREAS, the Merger Agreement provides thac .the Banks shall be
merged into Resulting Bank in accordance with “and pursuant to the
provisions of the Illinois Banking Act *and-Resulting: Eenk.shall.continue ¥
under the name of Cole Taylor Bank, The authorized common stock of -
Resulting Bank shall be increased from 450,000 shares, per ‘ralue $10 per
share, to 1,525,000 shares, par value §10 per share. Ipe office and
place of business of the continuing bank shall be that of the-Resulting
Bank at B50 West Jackson Boulevard, Chicago, Illinois and the cffices and
places of business of the Banks that existed prior to the merger, shall
continue to operate as a branches of Resulting Bank.

WHEREAS, it appears from the evidence furnished to the Commissionar,
upon the effectiveness of the merger, the Resulting Bank will have issued
and outstanding not less than 1, 502,610 shares of capital stock, $10 par
value amounting te not less than $15 026,100 in capital, surplus of not
less than §31,721,000 and retained earnings of not less than $33,142,000
on a pro forma basis as of January 1, 1989, which have been fully pald in
and are in the custody of the proper officers of said bank; and
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First American Title Insurance
Company of the Mid-West
100 North LaSalle Street Suite 400
Ghicago, llinois 60602 750-679Q




