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AGREEMENT ‘ 3 Dy 453737

) This Agreement (the “Agreement’) is made this 17th day of September, 1999 (the
“Effective Date™), by and between U.8. Bancorp, a Delaware Corporation, and U.S. Bank
National Association, a federally chartered comunercial bank, both having a place of
business at 601 Second Avenue South, Minngapolis, Minnesota 55402 (collectively
“Seller”) and Firstate Bank of Colorado, a Colorade corporation, having a place of business
at 11210 Huron Street, Denver, Colorado 80234-3010 (“*Purchaser™).

- WHEREAS, to the best of Seller’s knowledge, Seller acquired certain rights in the
mark identified on the attached Exhibit A, including any registrations issued in connection
therewith (collectively the “Mark™);

WHEREAS, Purchaser desires to acquire all rights in the Mark vested in Seller; and
WHEREAS, Seller is willing to sell such rights to Purchaser.

NOW, THEREFORE, in consideration of the above premises and the mutual

covenants contained herein, the receipt and adequacy of which is hereby acknowledged,
the parties agree as follows:

1. Grant of Rights.

1.1 Assignment of Mark. In consideration for the payment of the fee set forth in
Section 2 below, and subject to the limitations of subsections 1.2 and 1.3 below, Seller
hereby sells, assigns and transfers unto Purchaser all rights in the Mark vested in Seller,
inctuding that portion of the goodwill of the business associated with the Mark.
Purchaser acknowledges and agrees that Seller is selling the Mark to Purchaser *as 1s,”
without any representations or warranties of any kind, and to the extent that there are any
defects in the chain of title for the Mark or any registration therefor, Purchaser shall have
sole responsibility for the correction of such chain of title at its own cost and expense;
provided, however, Seller will at the reasonable reguest of Purchaser exceute any
additional documents prepared at the expense of Purchaser that may be necessary 10
transfer Seller’s rights in the Mark to Purchaser. ln the event that Seller is called as a
witness or subpoened to testify in any litigation involving the Mark, Piirchaser agrees 1o
pay Seller’s costs, expenses, and attorneys {ees associated therewith.

1.2 License-Back. Purchaser hereby grants to Seller a nonexclusive, perpetual,
royalty-free right and license to continue to use the FIRSTIER mark in connection with
the advertising and sale of money market savings services to customers of Seller
(including any of Seller’s affiliates) who have. purchased such services prior to the
Effective Date of this Agreement.

13 Restriction _on Purchaser's Right to Use the Mark Notwithstanding  the
assignment of rights set forth in subsection 1.1 above, Purchaser acknowledges and
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agrees that (1) it will have no right to use and shall not use the FIRSTIER mark in the
type style shown in the attached Exhibit A; (2) within sixty (60) days from the Effective
Date of this Agreement, Purchaser shall file an application with the U.S. Patent and
Trademark Office (the “PTO™) requesting that the registration identified in the attached
Exhibit A be amended to reflect the Mark in block letters; (3) in the event that
Purchaser’s application to amend the registration identified in the attached Exhibit A is
denied by the PTO, Purchaser shall voluntarily cancel the registration and shall only
refile an application to register the Mark if the Mark is depicted in block letters; (4)
Purchaser shall not use the Mark in connection with any logo, design or color scheme
unless such logo, design or color scheme is clearly distinguishable from the logo, design
or color scheme previously used by Seller (including Seller's predecessors-in-interest);
and (5) Purchaser shall not use the Mark in any form in the Omaha, Nebraska and
Lincoln, Nebraska metropolitan areas for a period of twenty-four months from the
Effective Date of this Agreement,

2. Fees. In consideration for the rights transferred herein, Purchaser agrees to pay
to Seller upon Purchaser’s execution of this Agreemenl, the sum of twenty-five thousand
dollars ($25,000 US).

3. Miscellaneous.

3.1 No_Third Party Beneticiaries. This Agreoment shall not confer any rights or
remedies upon sny person other than the parties and their respective successors and

permitled assigns.

3.2 Entire Agreement. This Agreement (including the attached Exhibit A) constitutes
the entire agreement beiween the parties and supersedes any prior understandings,
agreements, or representations by or between the parties, written or oral, to the extent
they have related in any way to the subject mattcr hereof,

33 Succession. This Agreement shall be binding upon and inyre to the benefit of the
parties named herein and their respective successors and permiited assigns,

1 Counterparts. This Agreement may be executed tn one 0r more counterparts, each
..+ which shall be deemed an original but all of which togethier will constitute one and the
~ame instrament.

3.5  Headings. The Section and subsection headings contained in this Agreement are
inserted for convenience only and shall not affect in any way the meaning or
interpretation of this Agreement.

3.6 Notices. Any notice, request, demand, approval or other communication required
or permitted herein shall be in writing addressed to the parties at the addresses set forth
above, or olher address subsequently specified by such party in writing, and shall be
deemed given on the date received if delivered personally or sent by telefax (with
transmiission confirmed). on the next day if delivered by Federal Express or similar

| 28]
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delivery service, or on the third (3rd) day if deposited with the ULS. Post Office with
posiage prepaid, '

3.7 g MS ¢ [alvers. No amendment of any provision of this Agreement
shafl be valid unless the same shall be in writing and signed by the parties. No waiver by
any party of any default, misrepresentation, or breach of warranty or covenant hereunder,
whether intentional or not, shall be deemed to extend to any prior or subsequent default,

\isrepresentation, or breach of warranty or covenant hereunder or affect in any way any
.. :hts arising by virtue of any prior or subsequent such occurrence.

3.8  Severability. Any ierm or provision of this Agreement that is invalid or
uncnforceable in any sitnation in any jurisdiction shall not affect the validity or
enforceability of the remaining terms and provisions hereof or the validity or
enforceability of the offending term or provision in any other situation or in any other
jurisdiction,

IN WITNESS WHEREOF, the parties hereto have exccuted this Agreement on
the date set forth below.

1.5, BANCORP
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STATE OF TWinngsote’ )

" . NOTARY PUCLIC-MINHESOTA
: ) s 4 HENNEPIN COURTY )
COUNTY OF llc,m eI ) § s MWM’WE’S’@&?&E@, ¢ 2
St R T L ERE paty A e S NI PR MR Lo e ey lf: ﬁ \ .y

1, a notary public and for the county und state aforesaid, do hereby certify thz_n

Lef’_, 2. (1 tasa , personally kuown to me 10 be the person \.\_!hose name iy
subscribed to (he foregoing instrument, appeared before me thi__s Qay in person and
acknowledge that he or she is EVE (5.0, € et g'-ggg%.of U.S. Bancorp, that he or
she signed, sealed and delivered said instrument as his or ‘her free am;i volumary act aqd
deed for the uses and purpose therein set forth, and that he or she had ful! authority in this

regard to act on bebalf of U.5. Bancorp.
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U.8. BANK NATIONAL ASSOCIATION

Date 0\{33 [Q(J]

Lu tAf l.)(
NOTARY f‘u..a.lC -MI“.IEEOU\
HENNEPIN EOUNTY
My Contmi, Expires Jan. 31, 2000 ¢

1, a notary public and for the county and state aforesaid, do hereby certig; that

Lee ?, Miaa- , personally known to me to be the person whose name is
subscribed to the foregomg instrument, appeared before me this day in person and
acknowledge that he or she is Ev¢, G L “spcyetan of 1).S. Bank National
Association, that he or she signed, sealed and delivered smﬁ}l_n‘smunent as his or her free
and voluntary act and deed for the uses and purpose therein set forth, and that he or she
had full authority in this regard to act on behalf of U.S. National Association.

STATE OF Minngsote) )

COUNTY OF tennesnn )
i )

FIRSTATE BANK OF COLORADO

() S 09 1000 b -
A W ) ( ( 4 e T Tmns
Dal;\&r ﬂﬁj : 1 }/ 221’ Imm///,r'§3i W s
Tide Frews / c. gQ

Dotri ar
STALE OF LJJZUA{ ILH_L )

, ) 88
COUNTY OF ’Mﬁﬁﬂx( J

nqtary pyblic and for the county and state aforesaid, do hereby certify that
" / [ a! _HI (1 é , personally known to me to be the person whose name 1s
subscribed (p the foregoing instrument, a eared before me this day in person and
acknowledge that he or she is { }J {/ g of Firstate Bank of Colorado,

that he or she signed, sealed and delivered said instrument as his or her free and voluntary
act and deed for the uses and purpose therein set forth, and that he or she had full
authority in this regard to act on behalf of Firstate Bank of Colorado.

//”Mwm K{ / )/u/[uzlf )

My Commission Expires Aug. 10, I
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EXHIBIT A
Mark Registration No. Registration Date Services
1,453,739 August 18, 1987 Banking Services
FirsTier v
3
1 1BYRR OLLDOC) TRADEMARK

RECORDED: 12/27/1999 REEL: 002013 FRAME: 0536



