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Number 2870 a’ %WM December 22, 4088
Qi mtgsefamisSp0 G, Gneting:

CERTIFICATE OF MERGER

¢
7

WHEREAS, there has beern _aubmitted to the Office of Commissioner of
Banks and Trust Companies (tre "Commissioner") an executed Merger
Agreement between Cole Taylor Bank/Main, Cole Taylor Bank/Skokie, Cole
Taflor Bank/Ford City, all Illincis bankinﬁ corporations (“Banks") and
Cole Taylor Bank/Drovers, an Illinois banking corporation ("Resulting
Bank"), said agreement being hereincfrer referred to as the "Merger
Agreement", together with certified copler of the authorizing resolutions
of the Boards of Directors of the Banks and Resulting Bank, showin
approval of the Merger Agreement by a majoriiy of the entire Board o
each of sald corporations; and
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WHEREAS, the Merger Agreement provides thst the Banks shall be |

merged into Resulting Bank in accordance with and pursuant to the
provisions of the Illinois Banking Act and Resulting lLank shall continue
under the name of Cole Taylor Bank. The authorized common stock of
Resulting Bank shall be increased from 450,000 shares, par value §10 per
share, to 1,525,000 shares, par value $10 per share. ‘The office and
glace of business of the continuing bank shall be that of tiiz Resulting

ank at 850 West Jackson Boulevard, Chicago, Illinois and the offices and
places of business of thie 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 Commisaioner,
upon the effectiveness of the merger, the Resulting Bank will have issued
and outatanding not less than 1,502,610 shares of capital stock, §10 par
value amounting to not less than §15,026,100 in capital, surplus of not
less than $3!,721,000 and retained earnings of not less than $33,142,000

on a pro forma basie as of January !, 1989, which have been fully paid in
and are in the custody of the proper officers of said bank; and
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.LWHEREAS. the Commimaioner is of the opintan and finda thar; |

(a) Resulting Bank meets the rvequirements of the Illinots Banking
Act for the formation of a new bank at R50 West Jackson Roulevard,

ghiglgo. 11linois, the proposed main banking premises of Rtlultiwg
ank:

(b) the seme marters exist with respect to the Regulting Mank which
would have been required under Section 10 of the Illinois Banking Act
for the orpanfzation of a new bank;

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

(d) that ‘he Resulting Bank will operate {n s safe and sound; and

WHEREAS, ther:. have been filed with the Commissioner copies of

resolutions of the. atockholders of the Banks and Resulting BRank,
lYYrovlng the Merger Agreement, in sccordance with the provisions of the
lillinois Rankineg Act;

NOW, THEREFORE, 1, WILLIAM C, HARRIS, Commissioner of Banks and
Trust Companies of the State of lllinois, by virtue of the power vested
in me by the Illinois Banking Act . do hereby approve the Merger Agreement
and do declare the merger o{ Cole Taylor Bank/Main, Cole Taylor
Bank/Skokie and Cole Taylor Bank/Fo¢d City into Cole Taylor Bank/Drovers,
to be effective upon the terms and provisions of the Merger Agreement as
of January ), 1989, and do hereby auirorize Cole Taylor Benk/Drovers as
the Resulting Bank in said merger to cuntinue business as & bank, for s
perpetual term unless sooner terminated by Jue process of the law, under
the name of Cole Taylor Bank pursuant to (he srovisions of the 1llinols
Banking Act, for the purpose of discount and deposit, buving and selling
exchange and doing a general banking business, sixcepting the lssuing of
bills to circulate as moxéy. and with power to lo»n inoney on personal and
real estate security, and to execute trusts,

IN TESTIMONY WHEREOF, 1 hereunto
subscribe my name and affix the
seal of my office, the day a
fiyst above written.

CcKTIREL
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