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CERTIFICATE OF HECRETARY QF
LASALLE NATIONAL CORPORATION
REGARDING THE SUCCESSION OF LASALLE NATIONAL TRUST, N.A.
T0 THE TRUST BUSINESS OF LASALLE NATIONAL BANK

387997¢

1, Robert K. Quinn, hereby certify that'l am the duly
plected Secreteary of LaSalle Nationnl Corporation (the
“Corporation”), & Delaware corporation, and as such am the
custodian of the corporato records and swal of the Corporation,
and tiat the followlng 1B a true, correct and complete copy of
repolucions adopted by unanimous written vonsent of the board of
directors of the Corporation dated April 16, 1950, and that none
ot msuch rsrolutions have been amended or repoaled, and that all
such resoivcions are in full force and effect as of the date of
this Curtiticzate:

WLEREAS, “the Corporation owne in excess of 99% of the voting
ptock of Lasalle Mstlonal Bank ("Bank") and 100% of the voting
gtock of LaSalle Nat'ienal Trust, National Association {“"LaSalle
Trust”), each excludino director qualifying shares, and the Bank
and LaSalla Trust are esrch qualified to administer trusts in the
State of Illinois;

WHEREAS, it is being proposed to this Board of Directors
that LaSalle Trus! Bucceud to @ach of the trust accounts of the
Bank as to which such successlur’ is not expressly prohibited by
the terms of the applicable trust instrument (the “Propoeal"),
pursuant. to and in accordance with’Section 3-3 of the Illinois
Corporate Fiduclary Act (the "Act",. 47 1ll. Rev. Stat. Par. 1551 -
1 el geq. at 1553-3);

WHEREAS, purguant to the Proposal, the forporation would
enter into with the Bank and LaSalle Trust oo-or after Muy 1,
1950 (the *Effective Time“) a Trust Succession (Agreement for the
purpose of eftecting the succesaion of LaSalle Pruat to the trust
business of the Bank, which agrecment will provide for the
payment to the bank by LaSalle Trust of one or more 4Amounts which

in the aggregate represent the fair and reasonable value of the Eg
tangible and intangible aspets trensferred, net of any e
liabjlities transtarred; b
e

WHEREAS, also pursuant to the Propogal, the Dank would enter N

into with LaSalle Trust on or after the Elfective Timae a Trust Q

Management Agreement whereby LaSalle Trust will administer all of
the trust business of the Bank not succeecded to by LaSalle Trust
pursuant to the Trust Succession Agreement; and

WHEREAS, also pursuant to thu Propusal, the Bank would enter
into with LaSalle Trust a Lease and Allocation Arrangement with
respect to certain premises and equipment and certain services
and allocatlng certain expenses of the Bunk and to LaSalle Trust,
all on an "arm's length” basis at the fair market value thereof,




NOW THEREFORE, BE 1T RESOLVED, That effective May 1, 1990
{the "Transfer Date") and consistent with the Proposal as
presented to this board with such modifications as the proper
ofticuers detormine to bo hecensary or appropriate with the advice
of legal counec], LaSalle Truet shall succowd to each of the
trust accounts ot the Bank as to which such succession is not
vxproessly prohibired by the terms of the applicable trust
Inst rument, pursusant to and in accordanco with Soction
3-3 of the 1llinois Corporate ¥lduclary Act (tho “"Act®, 17 111,
Rev, Stat, Par. 15511 gl peg. ot 14%53-3); and LaSalle Trust
shall ‘theroupon have all the righte and powers and assume all the
duties 78 ol the Transfor Dale and thereatter granted to or
impesed upon the Bank by law or the aforesaid instruments,

FURTHER RESOLVED, That the proper officers of the
Corporation ke and thoy heroby are, authorized and directed to
exocute a Trust Succussion Agracment, on the tarma providoed [n
the Proposal as presented to this board with such modliications
as sald proper ofiizers determine to be necessary or appropriato
with the advice of legal counsrl, to facilitate the Proposal and
LaSalle Trust's succersion of the Bank a8 trustec on the
transferred fiduciary acocunts.

FURTHER RESOLVED, That op.or ahbout the Transfer Date all
trust files and documents and any ard all trust fjle property in
the possessicn of the Bank witll ruspect to the trust accounts
being transferred to LaSalle Trunt-shall be transferred to the
principal and other appropriate ofiices of LaSalle Trust.

FURTHER KESOLVED, That the propsar ofd teers of Lho
Corporation bv hercby authorized, empowored and directoed, on
behalf of the Corporation, to do or cause iy be done any and all
acte and things and execute and deliver any.apd all such further
documents and papers as, with advice of legal counsel, they may
doom necessary or appropriate to implemont the Froposal and
otherwise carry into effect the full intent and purppses of thu

foregoing resolutions. ()
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