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State of Delaware

Office of the Secretary of State

I, EDWARD J. PREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY bTHE ATTACHED IS A TRUE AND CORRECT
COoPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"BANC ONE CORPORAMMON", A OHIO EORPOBATION

WITH AND INTO }B@N NE~CORP RA’I‘ION“ "UNDEER THE NAME OF "BANK

',_ ¥ h-
N *" X

ONE CORPORATION" 3, A .CORPCRATION ORGANIZED AND EXISTING UNDER THE

LAWS OF THE STATE OF DELAWARE »AS RECEIVED AND PFPILED IN THIS

OFFICE THE FIRST DAY OF OCTOBER,‘ A.D. 1998, AT 1:30 O'CLOCK P.M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Edward . Freel, Secretary of State
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CERTIFICATE OF MERGER
BANC ONE CORPORATION
INTO
BANK ONE CORPORATION

Pursuant to Title 8, Section 252 of the General Corporation Law
of the State of Delaware ("DGCL"), BANC ONE CORPORATION, a corporation
organized and existing under the lawe of the State of Qhio ("BANC ONE", and
BANK ONE CORPORATION, a corporation organized and existing under the laws of
the State of Delaware and & wholly-owned subsidiary of BANC ONE (“BANK ONE"),
do hereby certify to the following facts relating to the merger (the "Merger") of BANC
ONE with and into BANK ONE. .

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

Name State of Incorporation
BANC ONE CORPORATION Ohio
BANK ONE CORPORATION Delaware

SECOND: An Agreement and Plan of Reorganization, dated as of
April 10, 1998, as amended (the "Agreement ), by and between BANC ONE, BANK
ONE, and First Chicago NBD Corporation, a Delaware corporation, has been -
approved, adopted, certified, executed and acknowlsdgeg"by each of the constituent
corporations in accordance with Section 252(c) of the D )

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

_ FOURTH: The certificate of incorporation of the Surviving
Corporation shall be the Certificate of Incorporation of BANK ONE with such
amendments as are set forth on Exhibit A attached hereto.

FIFTH: The authorized capital stock of BANC ONE
CORPORATION, the Ohio corporation, consists of 950,000,000 shares of Common
Stock, without par value, 10,000,000 shares of Class A Preferred Stock, without par
value, 1,000,000 shares of Clase B Convertible Preferred Stock, without par value,
and 24,000,000 shares of Class C Preferred Stock, without par value.
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N S.IXTH: The executed Agresmont is on file at the office of the
Surviving Corporation at the following addrees:

BANK ONE CORPORATION
One Pizat National Plaza
Chicapo, Illinoia 80670

o SEVENTH: A copy of the Agreement will be furnished by the
Surviving Corparation, on’ roquest and without eost, to any stockbolder of any
coneuituant corporation.

) . IN WITNESS WHEREQF, BANK ONE snd BANC ONE bhave
caused this Certificate of Mergur to be duly executed as of this 18t day of October,
1998 to be effective at 12:01 a.m. on October 2, 1998. .

ATTEST: BANC ONE CORPORATION

By: By:
Name: Steven A. @: Jonhn B. Mc -
Title: Secretary Chairmen ang Chief
Executive Officer
ATTEST: BANK ONE CORPORATION
o O " LL (%. ("
Nﬂf“l Steven A, Bennett e: gghn B. Hc;ge{_ hnL and
itle: 1t)e; airman, :
T Secretary 'h_ ° Chicf Executive Officer
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