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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 12:00 PM 08/10/1999
991372161 — 2878740

CERTIFICATE OF OWNERSHIP AND MERGER
OF
FIRST USA FINANCIAL, INC.
INTO
BANK ONE CORPORATION

(UNDER SECTION 253 OF THE GENERAL
CORPORATION LAW OF THE STATE OF DELAWARE)

The Undersigned, BANK ONE CORPORATION (the “Corporation™), a corporation organized
and existing under and by virtue of the General Corporation Law of the State of Delaware, does hereby

certify that:

First: That the Corporation is incorporated pursuant to the General Corporation Law of the State
of De¢laware.

Second: That the Corporation owns all of the outstanding shares of each class of the capital stock
of First USA Financial, Inc., a corporation also organized pursuant to the General Corporation Law of the

State of Delaware.

Third: That the Corporation, by the following resolutions of its Board of directors, duly adopted
on the 20% day of July, 1999, determined to merge into itself First USA Financial, Inc. on the conditions
set forth in such resolutions:

RESOLVED, that BANK ONE CORPORATION merge into itself its subsidiary, First
USA Financial, Inc., and assume all of said subsidiary’s liabilities and obligations; and

FURTHER RESOLVED, that the Chairman, President, Senior Executive Vice President,
an Executive Vice President or a Vice Chairman of this Corporation is hereby authorized
to make, execute and acknowledge, and the Secretary or an Assistant Secretary of this
Corporation is bereby authorized to attest, a Certificate of Owoership and Merger which
sets forth a copy of these resolutions which provides for the merger of First USA
Financial, Inc. into this Corporation and assumes the liabilitics and obligations of First
USA Financial, inc., and the date of adoption thereof and to cause such Certificate 1o be
filed with the Secretary of Statec of the State of Delaware and for a certified copy to be
recorded in the Office of the Recorder of Deeds of the County of New Castle, and to do
all acts and things. whatscever, whether within or without the State of Delaware, which

may be neccssary or appropnate to effect said merger.
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IN WITNESS WHEREOF, BANK ONE CORPORATION has caused this Certificate to be
signed by Sherman I. Goldberg, its Executive Vice President, this 7™ day of SepZember. , 1999.

/
Y- £ a >
Sherman 1. Goldberg
ATTE;ZML M\/\_{ Executive Vice President é
By: N

Laurence Goldman
Assistant Secretary
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