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Docket No.: 002642.1741

U.S. DEPARTMENT OF COMMERCE
RECORDATION FORM COVER SHEET Patent and Trademark Office

TRADEMARKS ONLY _
To the Honorable Commissioner of Patents and Trademarks. Please record the attached orlginal document or copy thereof.
1. Name of Party(ies) conveying an Interest: 2. Name and Address of Party(ies) receiving an interest:
Chase Bank of Texas, National Association The Chase Manhattan Bank
270 Park Avenue
New York, New York
Individual(s) Association - individua | Aszaciation
-General Partnership Limited Partnership General Partnership Limited Partnership
Corporation - Corporation -
X Other - United States National Banking Assoclation X__| Other— United States National Banking Association
Citizenship
3. _Interest Conveyed: If not domiciled in the United States, a domestic
o - Aseighment ‘ Change of Name representative designation is attached;
Security Agreement X Merger Yes
L _Dther No
Effective Date: August 1, 2000
4. _ Application number(s) or registration number(s). Additional sheet attached? | TYes [ XINo
. A. Trademark Application No.(s) ‘ B. Trademark Registration No.(g) 2,102,047

5. Name and address of party to whom correspondence] 6. Number of applications and registrations invoived; One
concerming document should be mailed: :

State: Texas

Zlip: 75201-2080

‘Name: Priscilla L. Dunckel, Eaq. 7. Amount of fee enclosed or authorized to be chargedH
Baker Botts L.L.P. $4-0.00 K

Strest Address: 2001 Ross Avenue, Suite 800 8. Deposit account number (Attach duplicate copy of |

' ‘ this form if paylhg by déposit account); |
502147/002642.1741 N

T

Clty: Dallas §

rt

DO NOT USE THIS SPACE

9. Statement and signature.
To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is g frue
copy of the original document,

Priscilla L. Duncksl -

H  $40.00

| Na f Person Signing Signature %Mg- 5{ oc ?/ Date
Mt{u Total number of pages’rncluding cover sheet
. > ‘ ‘

OMB No. 0651-0011 (exp. 4/64)

12

Do not detach this portian

Mail documents to be recorded with required cover sheet information:

Commissioner of Patent and Trademarks
Box Assignments
Wazhington, D.C. 20231

Publle burden reporting for this sample cover sheet s estimated tnl Rverage about 2Q minutes per decument to be regorded, including time far reviewing the dacumant and gathenng the data needed, and
cornpiating and reviewing the sample cover sheet. Send commentz regarding this burden estimate to the U8, Patant and Trademark Office, Offlee of Information Systems, PK2-10000, Waghington, D.0.
31, and ta the Ofﬁcnanl'nﬁt and Budast Papsrwerk Reduetion Projeat, (0851-0011), WasHingten, D.C. 20803,
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FEDERAL RESERVE SYSTEM

Tha Chase Marthattan Bank
New York, New York

. Order Approving the Merger of Bunks

The Chase Manharman Bank, (“Chase-NY '), a state member
bank, has applied under section ] 8(c) of the Federal Deposit Insurance Act
(12 U.S.C. § 1823(c)) (“"Bank Merger Act™) 0 acquire Chase Bank of Texas,
National Associatios, Hou.-';tnn, Texas (“Chase-TX™), through merger and to
retain and operate branches at the current lncaunns of the Chase-TX
hra.nches

Notice of the application, affording interested persons an
opporiunity to submit comments, has been given in accordance with the
Bank Merger Act and the Board’s Rules of Procedure (12 C.F.R. 262.3(b)).
As required by the Back Merger Act, reports on the competitive effects of
the merger were requested from the United States Aftorney General and the
other federal banking agencies. The time for filing comments has expired,
and the Board has considered the application and sall the facts of record in
light of the factors set forth in the Bank Merger Act.

Chase-NY and Chase-1X are wholly owned subsidiaries of The
Chase Menhartan Corporation, New York, New York, (“Chase™). Chase is
the third largest commercial banking organization in the United States, with
$391.5 billion in total asseta.’ Chase-NY is the largest depositary institution
in New York, controlling deposits of $97.7 billion, representing 23.3 percent

'  These branches are listed in the Appendix. o

'  Asset data are as of March 31, 2000.
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of the 04| deposits in depository institutions in the state. Chase-TX is the
second largest depository institutions i Texas, controlling deposits of
318.5 billion, represent:ing 8.9 pemém of the total deposits in depository
institutions in the state’ This proposal represents a reorganization of
Chase’s existing banking operations.
Loterstate Analysis

Section 102 of the Riegle-Neal Interstate Banking and
Branching Efficiency Act of 1994 (“Riegle-Neal Act™) suthorizes & bank to
merge with another bank under cartain conditions unless, before
June 1, 1997, the home state of one of the banks involved in the transaction
adopted a law expressly prohibiting merger- transarlions involving out-of-
stare banks. The Riegie-Neal Act aiso authorizes the acquiring bank to
retain and operats, as a main office or branch, any bank offices of the
acquired bank,’

New York and Texas have #nacted legislation allowing
interstite mergers bétween banks located in their states and out-of-state
banks pursuant to the provisions of the Risgle-Neal Act. Chase-NY has
notified the appropriate state banking agencies regarding its proposal to
consolidate its banking eperations and has provided & copy of its Bank
Merger Act application to all the relevant stare agencies. In light of the

' In this context, depository institutions include commercial banks,
savings banks, and savings associations. All banking data are as of June 30,
1999, S S -

‘* 12U.8.C.§ 1831y,
' 12U.8.C. § 183 iu(dX1).

v ae

TR e "' " TRADEMARK *
REEL: 002826 FRAME: 0494



tpr 5 2004 18:29 P. 05

3

foregoing, it appears that the proposal complies with the requirements of the
Riegle-Nes! Act.®
Other Factors

The Bank Merger Act requires the Board 1o consider the
finaficial and managerial resources and future prospects of the institutions
involved, and the convenience and needs of the communities to be served.
The Board has reviewed these factors in light of the facts of record,
including_supervi_sary reports of examination assgssing the financial and
managerial resources of Chase-NY and Chase-TX, and infarmation provided
by the banks. Based on all the facts of record, the Board concludes that the
financial and managerial resources and future prospects of Chase-NY and
Chase-TX gre consistent with approval of the proposal,

The Board has also considered likely effects of the proposal on
competition. As noted above, the Proposal represents the reorganization of
two banks that have been affilistas for 5 number of years. Based on all the
fac:s of record, the Bnard concludes that consummation of the proposal
would not have 2 significantly adverse effect on campetition or on the

* Ses 12 U.S.C.§183]u. Chase-NY is adequately capitalized and
adequately managed, as defined in the Riegle-Neal Act. The New York and
Texas Departments of Banking have indicated that this mansaction wouid

comply with applicable New York and Texas law. See NY Banking Law,

Art. 3-C, § 225; Tex. Fin. Code Ann §§ 202.001, 203.003. Chase-TX has
been in existence and operation for the minimum amount of time required by
Texas law. See Tex. Fin. Code Ann. § 203.005. On consummation of the
proposal, Chase-NY would control less than 10 percent of the total amount
of deposits in insured institutions in the United States. All other
requirements of the section 102 of the Riegle-Neal Act would also be met on

consummation of the proposal,

-~ TRADEMARK-
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concentration of banking resources in any relevant banking market and trat
competitive considerations are consistent with approval.

In reviewing the convenience and needs factors, the Board has
carefully considered the effect of the proposal on the convenience and needs
of the communities to be served in light of all the facis of record, including
the records of performance of the depository institutions of Chase under the
Community Reinvestment Aet ("CRA™). The Board also has carefully
reviewed the lending records of Chase-NY and Chase-TX, the policies and
programs designred 1o ensure compliance with the fair leading laws, recent
data provided by Chase’s depositary institutions in reguiatory reports, and
confidential supervisory information en the lending activities and policies
governing those activities. [n addition, the Board bas considerad public anc
.confidential supervisory information provided by other appropriate apenciss
on wthe lending and CRA activities of Chase-TX and Chase-NY. Based on
this reviaw and all the fcts of record, the Board concludes that
considerations reiating 10 the cenvenience and neads tactafs are consistent
with approvel of the propesal.

Based on the foregoing and ail the facts of record, the Board
has determined thar the applicarion shoujd be, and hereby is, approved.
Approval of the application is sp-écifimjly conditioned on compliance v the
panks with a:] the commitmeants made in CONNECUOnN with this proposal and
with the conditons stated or referred w0 in this order. For purpases of this
action, the commitments and conditions relied on in reaching this decision
are conditions imposed in writing by the Board and, 25 such, may ba

enforced in proceedings under applicabie law. -
The merger may not be consummaled before the fifteenth

calendar day nfter the offective date of this order, or later then three months

T ~ "TRADEMARK
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after the effective date of this order, unless such

period is extended for good
cause by the

Board or by the Federaj Reserve

Bank of New Yorxk, acting
pursuari 1o delegated authony.

By order of the Board of Governors,’ effecuve Juns 14, 2000

Robert deV. Friersom
Associate Secretary of the Board

' Vesting for this action:

Chairman Gresnspan, Vicé Chairman
Ferguson, and Covernars Kelley

. Meyer, and Gramlich.
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APPENDIX

$. Nationa| ASSOC.alion to be BCquired

Braneh offices of Chase Bank of Texa
E%eﬂunm

S06 W. McDermont Drive
ive, Al
740833“;.3 Cooper Strear, Arli.n;lr.:: TT;
- Arkansas Lane, ?ﬂingxm, TX

. .
; gag.zsoﬂmu Boulevard, Austin, TX
2320 & Mo-Pac Exmmy. Austin, T
s1aa le.i.h Tarhan Lane, Austin, TX
oA :t Loop South, Bellaire, TX
e Bmlﬁghw.y 71, Bee Cave, TX

. Chica Boulevard Brownsviile, TX

2325 Gus Thornasson Road, Dailas, T
X

;ggg Drive, Dallas, Tx
2777 N mm’? X
2945 Walnut Hill L ane, ,i.fﬂrlf $TX )
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5760 Alameds Avenue. El Paso. TX

960! Gateway Boulevard West, E! Paso, TX
1533 N. Lee Trevino Drive, El Paso. TX
201 E. Main Sireer, B} Paso. TX

7596 N. Measa_ E] Paso, TX

2829 N. Montana Avenue; El Paso, TX
11391 Montwoed Drive, El Pasa, TX

135 Shadow Mourttain Drive, E| Paso, TX
5209 Wren Avenue. El Paso, TX

2501 Flower Mound Rd. East (Fm 3040), Flower Mound, TX

3217 E. California Parkway, Fort Worth, TX

4309 Camp Bowie Bouisvard, Fort Worth, TX

201 Main Streer, Chase Tower, Fort Worth, TX

611 S. Frieadswood Drive, Friendswood, TX

4996 Preston Road. Friseo, TX

3200 Broadway, Garland, TX

3445 W Buckingham Road, Cariand, TX

7OOEa.an.iuStme!., Grand Prairie, TX

1514 W. Tyler, Huntington, TX

9309 Kary Freeway, Hedwig Village, TX

545 W. 19" Street, Houston, TX

3207 Airline Drive, Houston, TX

3345 Almeda Houston, TX

2475 Bay Area Boulevard, Houston, TX

9709 Bellaire Boulevard, Houston, TX

7545 Bellfon Street, Houston, TX

6671 W. Ballfort Avenue, Houston, TX

11222 S. Belt Drive, Houston, Tx

9525 Bissonnet Street, Houston, TX |

1200 Clear [ake City Boulevard, Houston, TX

500 Dallas Street, Houston, TX

1001 Fannin Stowet, Houston, TX

6560 Farmmin Street, Housion, TX

7505 Fannin Street, Houstan, TX

616 W. FM 15860 Road West, Houston, TX

4205 FM 1960 Road West, Houston, TX

6910 W. FM. 1950 Road West, Houston, TX -
1960 Road West, Houston, TX

9130 N, Freewsy Drive, Houston, TX .
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REEL: 002826 FRAME: 0499



Apr 5 2004

i'5'203 S.wW Freeway, Houston TX
1550 Fuqua Street, Houzmn'Tx
;600 H;ghway 6 North, Hous't.on TX
6§OI Klrb)_a Drive, Houston, TX '
10 W. Littte York Road. Houstor, T

1605

5601 N. 10" Sueer, McAllen, TY

-;m ii‘ Dorado Parikway, MeKinney, TX

153 drews Highway, Midiand, TX

I’ wl.and.ss Avenue: New Braynfels, TX

200 * 33an Antonio Strest, New Braunfais TX
. Orant Streer, Odessa, TX ‘

3933 Fairmont Parkway, Pasade

4004 Lagacy'Dn've. Plano, Tx e TX

18:30
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5976 wW. Parker Road, Plano TX
1517 Preston Road, Plano T'){ _

100 N, Centrai Ex res i
2
920 NIH 35, Rouny Rn;:y'f'g iehardson. TX

16900 RR t.520. Round Rock, Tx
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Countoing Phptormiimorny

the title THE CHASE MANHATTAN BANK . Siled in the Office of the Superintendene
of Banks on August 1+ 2000, to be compared by a competent clerk with the original on file in she
Banking Department, and the S&mE Is a correct copy of said Certificate and of the whole dzém;f?

IN WITNESS WHEREQF, | have
hereunto set my hand and affixed the
official seal of the Banking Departmens
- at New York, NY. this 11* day of
August, 2000 '
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Office of the Secretary of State

Secretary uf Sinre

February 7; 2000 -

JOSEPH R BIELAWA

THE CHASE MANHATTAN BANK
270 PARK AVE., 39TH FLOOR
NEW YORK, NY 10017

RE: THE CHASE MANHATTAN BANK
File Number 000064-32 Type 32

It has been oup pleasure to approve and place on file the application for registrurian to operite a
braach or other office in Texas ay required by Section 201.102 of the Finanee Code. Ifs
duplicate eopy of the applicaton was submitted, a file Rtamped copy is attuched. This letter may
be used as evidence of the filiag and of complisnce with Sectrion 201.102 of the Finance Code.

Please sote that the seeretary of state does not review the pames of finsacial institutions to
deterwmine: (1) whether thye entity game is the lame 23 or deceptively similer to 2a existing name
registered or reserved with the secrerary of staie; or (1) whedier the name conforms wirh rhe
corparate or parmerships laws of this state or the secrewary of state's xdmunistrative rules on

entity name availability.
!
LoVina. W) G-M-Lpﬁ
Lorns Wassdor!
Depury Aszistags Seeretary
Statutory Filings Division
LSW: pmj
u EXHIBIT |
IlDl’f
‘ f_mun-vhumm:gwm“nm.nu
513) dhpsErg Fax (542 w350 TOD 1-800-735. Y9y
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