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CERTIFICATE OF MERGER FILED

OF NMAR 1 2001
SUMMIT BANCORS. STATE TREASURER

WITH AND INTO
FLEETBOSTON FINANCIAL CORPORATION

To the Secretary of State
of the State of New Jarsey

Pursuant to the provisions of Section 14A:10-7 of the New Jersey Business Corporation Act
("NJBCA"), it i3 hereby certified that:

1. The names of the merging corporations are Sumrmit Bancorp. ("Summit"), which
is a business corporation. organized under the laws of the State of New Jersey, and FleetBoston
Financial Corporation ("FleetBoston"), which is a business corporation organized under the lawg of
the State of Rhode Island.

2. Annexed hareto and made a part hereof is the Plan of Merger for merging
Summit with and into FleetBoston with FlectBoston a3 ths entity surviving the merger as approved
by the Board of Dirsctora of each of 8aid corporations.

3. The number of shares of Sumnmit which were entitled to vote at the time of the
approval of the Plan of Merger by its shareholdars is 175,721,433, all of which ars of one class.

The number of shares of Summit which wera vated for the Plan of Merger is
121,591,103, and the number of said shares which were voted against the same is 3,447,998, The
date of said vote and approval was February 26, 2001.

4. Pursuant to Section 7-1.1-67 of the Rhode 1sland General Laws, as amendad, the
approval of the sharsholders of FleetBoston is not required to authorize the merger of Summit with
and into FleetBoston.

5. The applicable provisions of the laws of the jurisdiction of orgenizaiion of
FleetBoston relating to the merger of Summit with and into FiestBoston will havs been complied
with upon compliance with any filing and recording requirements thercof.

6. FleeiBoston hereby agrees that it may be served with process in the State of New
Jersey in any proceeding for the enforcement of any obligation of Summit end in any proceeding for
the enforcament of the righta of & dissenting sharcholder of Summit against FicetBoston: and
FleetBoston hersby irrevocably appoints the Secretary of Stats of the State of New Jersey gs its
agent to accapt service of process in any such proceeding and designates the following post office
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address without the State of New Jersey to which said Secretary of State shall mail a copy of the
process in such procesding:

FleetBoston Financial Corporation, 100 Federal Strect, Boston, Massachuseits 02110 Attention:
Legal Department.

7. FlectBoston hereby agrees that it will promptly pay to the dissenting sharcholders
of Summit the amount, if any, to which they are entitled under the provisions of the NJBCA with
respect to the rights of dissenting shareholders.

8. FleetBoston will continue its existence as the surviving carporation under its
present name pursuent to the provisions of the laws of the jurisdiction of its organization, Rhode
[sland.

9. The merger herein provided for shall be effecrive in the State of New Jersey upon
the flling of this certificate.

[Remainder of page intentionally left blank]
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Exacuted on Febrnuary 27, 2001,

SUMMIT BANCO%.

er, Jz.
Executive Vice President

FLEETBOSTON FINANCIAL
CORPORATION

. /\ '
By: ) / N
Wiilism C. Mutterper!

Executive Vice President
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