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I, EDWARD J. FREEL, SECRETARY CF STATE OF THEE STATE OF
DELAWARE, DO HEREBRY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"FIRST CHICAGO NBED CORPORATION", A DELAWARE CORPORATION,

WITH AND INTO "BANK ONE CORPORATION" UNDER THE NAME OF “BANK
- ONE CORPORATION", A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS

OFFICE THE FIRST DAY OF OCTOBER, A.D. 1998, AT 1:31 O'CLOCK P.M.

e,

Edward J. Freel, Secretary of State

2878740 8100M AUTHENTICATION: 9564334
991048583 DATE: 02-08-99
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CERTIFICATE OF MERGER
FIRST CHICAGO NBD CORPORATION
INTO
BANK ONE CORPORATION

Pursuant to Title 8, Section 261 of the General Corporation Law
of the State of Delaware ("Section 2561"), BANK ONE CORPORATION, a oration
organized and existing under the laws of the State of Delaware ('BANK ONE"), and
First Chicago NBD Corporation, a corporation organized and existing under the laws
of the State of Delaware ("First Chicago NBD™), do hereby certify to the following
f&cqtls‘: relating to the merger (the "Merger") of First Chicage NBD with and into BANK

‘ FIRST: The name and state of incorporation of each constituent
entity that is a party to the Merger is as follows:

Name tate o ion
BANK ONE CORPORATION Delaware
First Chicago NBD Corporation Delaware

SECOND: An Agreement and Plan of Reorganization, dated as of
April 10, 1998, as amended (the "Agreement), by and among BANC ONE
CORPORATION, an Ohio corporation and the predecessor of BANK ONE, BANK
ONE, and First Chicago NBD, has been approved, adopted, certified, executed and ac-
knowledged by each of the constituent corporations in accordance with Section 251.

THIRD: The name of the surviving corporation, which shall be a
Delaware corporation, is "BANK ONE CORPORATION" (the "Surviving
Corporation"). '

FOURTH: The Certificate of Incorporation of BANK ONE shall
be the certificate of incorporation of the Surviving Corporation.

STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 01:31 PM 10/01/1998
981381223 —~ 2878740
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FIFTH: The executed Agreement ie on file at th
Surviving Corporation et the following addm;;?:r = le at the offics of the

Chicago, Illinnis eomou

. SIXTH: A copy of the Agreement will be furnished b
Surviving Corporation, on request and without cost, to any stockholder o¥ :ﬁ;
constituent corporation.

IN WITNESS WHEREOF, BANK ONE and First Chicago NBD
have caused thie Cartificate of Merger to he d ted f this .
October, 1895, to be effactivy ot 1905 tn. an Ocoobar o raged @@ © lat- day of

BANK ONE CORPORATION

ATTEST:
By: By: k (g, M .
ame: Steven A. Bennett me: John B. McC
Title: Secretary : e: Chairman, President and

Chief Executive Officer

ATTEST: FIRST CHICAGO NBD CORPORATION
By: By:
Nama: Name:
Title: Title:
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FIFTH: The oxecuted Agreement ig on file at the office of the
Surviving Corporeticn et the following addrecs:

BANK ONE CORPQRATION
One Firet National Plaza
Chicago, Nlinois 60670
SIXTH: A copy of the Agreement will be furnished by the
Burviving Corparation, on request and without cost, to any satockholder of any
congtituent corporation.

IN WITNESS WHEREOF, BANK ONE and First Chicago NBD
have caused this Certificate of Merger to be duly sxecuted as of this 1lst day of
October, 1998, to be effective at 12:02 s.m. ou October 2, 1998.

ATTEST: BANK ONE CORPORATION
By: By:
Name: Name:
Title: Title:
ATTEST: FIRST CHICAGO NBD CORPORATION
By: By: -
Name: Daniel %Cooney Nanile: Verne G, Istock
Title: Aseistant Secretary Title; Chairman of the Board, Presideat aud

Chief Executive Officer

TOTAL P.B3
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