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U.5. DEFARTMENT OF COMMERCE
Unlted States Patent and Trademark Offica

OMB Collection Q6610027 {exp. 6/30/2005)
RECORDATION FORM COVER SHEET
TRADEMARKS ONLY

r of the U, 5. Patent and Trademark Office; Please record the attach

ad documnents or the new address(es) balow.

To the Directo

1, Name of sonveying party(les)/Execution Date{s):

J.P. Morgan Chase & Co.

270 Park Avoenue

Haw York, N7 10017

[ individual(s) [] Association

D Geaneral Parnership D Limited Partnership

1 corporation-State
(] Other

CHizenship (58

g quidelines)_Delaware

Execution Date(s) _July 20, 2004

Addliional names o* conveying parties attached? DYBB E No

2. Name and address of receiving party(les) ] ves
[=
Additional names, addresses, or cltizenship attached? K1 No

JPMorgan Chase & Co.

1, Nature of conveyance:
[ Merger
Change of Name

[ Assignment
] Security Agreement

D Other

Name:

Internal

Address;

Strest Address;__270 Park Avenue

City: New York

State: NY

Country._U.5. Zip:_10017

[[] Asseciation  Citizenship

[C] General Partnership  Citizenship

[ 7] Limited Partnarship ~ Cltizenship

El Corpaoretion  Clilzenship. Delawares

] other Gitlzenship
If assignee is not domiclied In the United States, a domastlc

Yes [ No

reprecentative designatlon is attached:

(Designations must be a separaie document from assigrment)

4, Applica
A. Trademark Application No.(s)

tion numbar{s) or registration number(s) and

identification or description of the Trademark.
B. Trademark Registration No.(5)

1,875,317

CORPORATE CHALLENGE

______________ rAdditlonal sheet(s) atached? [] Yes [x] No
if Application or Registration Nurmber is unknown):

5. Name & address of party to whom correspondence
concerning document should be malled:

6. Total number of applications and
registrations Involved:

Name:__Dana Preditman

internal Address:_ Goodwin Procteyr LIP

7 Total fee (37 CFR 2.6(0)(6) & 3.41)  5_40:00

[ Authorized to be charged by credit card

599 Lexington Avepue,

CH $40.00 050923 1875317

[E Authorized to be charged to deposit account

Straet Address:

|___] Enclozed

Clty: New Yotk

8. Payment Infarmation:

a. Credit Card Last 4 Numbers
Explration Date

State:

212.813.8800

b. Deposit Account Number 06-0923

Phone Mumber;

21 2+385.3333

Fax Number:

Emall Address: gbr?itggngm':dwinp;gctg: »com

Authorized User Name Dana Breitman

January 21, 2005

e

9. Signature: \‘{__//H”

~ Signature

Dana Breitman

Date

Tolal number of pagas ncluding covar

gheet, altachments, and document:

Name of Person Signing

Mocuments 1o be recorded (including oo
Mal Stop Asslgnment Recordation Sarvices,

700147718

ver ohaot)
Diractor of the

Vad Lo

should be faxad to (703) 306-5935, or ma
A 223131450

USPTO, P.O. Box 1450, Alexandria, \
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RESTATED CERTIFICATE OF INCORPORATTON
of

JEPMORGAN CHASE & CO: |

Under Section 245
of the _
General Corporation Law of the State of Delaware

JPMorgan Chase & Co. (the “Corporation™), does hereby certify under the seal of
the Corporation as follows:

First: The name of the Corporation is JPMorgan Chase & Co.; the Corporation
was originally incorporated as Chemical New York Corporation,

Second; The Certificate of Incorporation of the Corporation was filed with the
Secretary of State of the State of Delaware in Dover, Delaware, on the 28th day of October,
1968.

Third: This Reswtcd Certificare of Incorporation was duly adopted in accordance
with Section 245 of the General Corporation Law of Delaware and. only restates and integrates
and does not further amend the provisions of the Corporation's Restaled Certificate of
Incorporation as heretofore restated, amended and supplemented. There is no discrepancy
between those provisions and the provisions of this Restated Cerdificate of Incorporation,

Fourth: The text of the Restated Certificate of Incorporation of the Corporation,
as amended, iz hereby restated to read in full, as follows:

FIRST. The name of the Corporation is JPMorgan Chase & Co.

SECOND, ‘The address of its registered office in the State of Delaware is
Corporation Trust Center, 1202 Orange Sueet, Wilmington, New Castle County, Delaware
19801, The name of ils registered agent at such address is The Corporation Trust Company.

THIRD. The purpose of the Corporation is to engage in any lawful act or
activily for which corpnratlom may be organized under the General Corporation Law of
Delaware. Without limiting in eny manner the scope and generality of the foregoing, the
Corporation shall have the following purposes and powers:

(D To acquire by purchasg, subscription, or otherwise, and to receive, hold,
owr,, suarantee, scll, assign, exchange, transfer, mortgage, pledge, or otherwise dispose
of or deal in and with any and all securities, as such term is hercinafier defined, issued or
created by any corporation, firm, organization, association or other entity, public or
privats, whether formed undcr the laws of the United States of America or of any state,
commonwealth, territory. dependency or possession thereof, or of any foreign country or
of aay political subdivision, territory, dependency, possession or municipality thereof, or
issuzd or created by the United States of America or any state or commonwealth thereof
or aay foreign country, or by any agency, subdivision, territory, dependency, possession
or minicipality of any of the foregoing, and as owner thercof to possess and exercise all
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the rights, powers and privileges of ownership, including the right to execute consents
anc vote thereon;

V) to make, establish and maimtain investments in securitics, and to supervise
and rmanage such Investments;

()] to causc to be organized under the laws of the United States of America or
of any state, commonwealth, temritory, dependency or possession thereof, or of eany
for:ign country or of any political subdivislon, territory, dependency, possession or
municipality thercof, one or more corporations, firms, organizations, associations or other
entities and to cause the same to be dissolved, wound vp, liquidated, merged or
consolidated;

(4) 16 acquire by purchase or exchange, or by transfer to or by merger or
consolidation with the Corporution or any corporation, firm, organization, asgociation or
other entity owned or controlled, dircetly or indirectly, by the Corporation, or to
othezrwise acquire, the whole or any part of the business, good will, rights or other assets
of eny corporation, firm. organization, association or other entity, and to undertake or
assume in connection therewith the whole or any part of the Habilities and obligations
thereof, to cffect any such acquisition in whole or in part by delivery of cash or other
proverty, including securitics issued by the Corporation, or by any other lawful means;

() to make loanz and pive other forma of credit, with or without securiry, and
to regotiate and make contracts and agreements in connection therewith;

(6) to aid by loan, subsidy, guaranty or in any other lawfill manner any
corporation, firm, organization, association or other entity of which any securitles are in
any manner directly or indirectly held by the Corporation or in which the Corporation or
any such corporation, firm, organization, association or entity may be or become
otherwise imterested; to puarantee the payment of dividends on any stock issned by any
such corporation. firm, organization, aysociation or entily; to guaraniee or, wlih or
without recourse against any such corporation, firm, organization, association or entity, 1o
assume the payment of the principal of, or the interest on, any obligations ixsued or
incurred by such corporation, firm, organization, association or entity; to do any and all
other acts and things for the enhancement, protection or preservation of any securities
whizh are in any mannecr, directly or indirectly, held, guaranteed or assumed by the
Coracration, and to do any and all acts and things designed to accomplish any such

purpose;

(N 1o borrow money for any business, object or purpose of the Corpormtion
fronm time to time, without limit as to amount; to issue any kind of evidence of
indebtedness, whether or not in contection with borrowing money, including evidences
of indsbtedness convertible inlo stock of the Corporation, to secure the payment of any
evidence of indcbtedness by the creation of any interest in any of the property or righis of
the (Corporation, whether at that time owned or thereafler acquired;
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(%) to render service, assistance, counsel and advice to, end 1o act as
representative or agent in any capacity (whether managing, operating, financial,
purchasing, sclling, advertising or otherwise) of, any corporation, {irm, organization,
association or other entity; and "

(9 10 engage in any commercial, financial, mercantile, industrial,
manufacturing, marine, exploration, mining, agricultural, research, licensing, servicing,
or apency business not prohibited by law, and any, some or all of the foregoing.

The term “securltles” as used infthis Certificate of Incorporation shall mean any
and all notes, stocks, treasury siocks, bonds, d res, evidences of indebtedness, certificates
of imerest or participation in any profit-sharing agreement, collaterak-trust certificates,
preorgani-ation certificates or subscriptions, transferable shares, investment contracts, vating
trust certificates, certificates of deposit for a security, fractional undivided intercsts m oil, gas, or
other mineral rights, or, in gencral, any interests or instruments commonly known as “securities”,
or any ant all certificates of interest or participation in, temporary or interim certificates for,
receipts for, guaranties of, or warrants or rights to subscribe to or purchase, any of the foregoing.

“The purposes and powers specified in the foregoing paragraphs shall, except
where otherwise expressed, be in nowise limited or restricted by reference to, or inference from,
the terms of any other paragraph in this Certificate of Incorporation, but the purposes and powers
specifisd m each of the foregoing paragraphs of this Article THIRD shall be regarded as
independenr purposes and powers.

The Corporation shall possess and may exercise all powers and privileges
necessary or convenient to effect any or sll of the foregoing purposes, or to further any or all of
the forcgoing powers, and the enumeration herein of any specific purposes or powers ghall not be
held to lirait or restrict in any manner the exercise by the Corporation of the general powers and
privileges now or hereafter conferred by the laws of the State of Delaware upon corporations
farmed under the General Corporation Law of Delaware.

FOURTH. ‘I'he total number of shares of all classes of capital stock which the
Corporation shall have authority to issue is NINE BILLION TWO HUNDRED MILLION, of
which TWO HUNDRED MILLION shares shall be shares of preferred stock of the par value of
$1 per share (hereinaiter called “Preferred Stock”) and NINE BILLION shares shall be shares of
common stock of the par value of $1 per share (hereinafter called “Commeon 5tock”).

Any amendment to this Certificate of Incorporation which shall increase or
decrease the authorized capital stock of the Corporation may be adopted by the affirmative vote
of the holders of capital stock representing not less than a majority of the voting power
represented by the outstanding shares of capital stock of the Corporation entitled to vote.

The designations and the powers, preferences and rights, and the qualifications,
limitations o1 restrictions thereof, of the Preferred Stock shall be as follows:

(1) The Board of Directors is expressly authorized at any time, and from time
to time, to provide for the issuance of shares of Preferred Stock in one or more series,
with such voting powers, full or lirnitncl but not to exeeed one vote per ehare, or without

3
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voting powers and with such designations, preferences and relative, participating,
optivnal or other special rights, and qualifications, limptations or restrictions thereof, as
shall be stated and expressed in the resolution or resolutions providing for the issue
thereof adopted by the Board of Directors, and as are not stated and expressed in this
Certificate of Incorporation, or any amendment therelo, including (but without limiting
the: generality of the foregoing) the following: :

(a) the designation of such series;

(b) the dividend rate of such series, the conditions and dates upon
which such dividends shall be payable, the preference or relation which such
dividends shall bear to the dividends payable on any other class or classes or on
any other series of any class or clagses of capital stock, and whether auch
dividends shall be cumulative or non-cumulative;

() whether the shares of such serics shall be subject to redemption by
the Corporation, and, if mede subject to such redemption, the times, prices and
other terms and conditions of such redemption;

(@ the terms and amount of any sinking fund provided for the
purchase or redemption of the shares of such series;

(e) whether or not the shares of such series shall be convertible into or
exchangeable for shares of any other class or classes or of any other serics of any
class or classes of capital stock of the Corporation, and, if provision be made for
conversion or exchange, the times, prices, rates, adjustments and other termea and
conditions of such conversion or exchange;

D the exwent, if any, to which the holders of the shares of such series
shall be entitled (o vote as a class or otherwise with respect to the election of the
directors or otherwise; provided, however, that in no event shall any holder of any
series of Preferred Stock be enttled 1o more than one vote for each share of such
Preferred Stock held by him;

() the restrictions, if any, on the issue or reissuc ot any addtional
Preferred Stock;

(h) the rights of the bolders of the shares of such series upon the
dissolution of, or upon the distribution of assets of, the Corporalion.

(2) Except as otherwise required by law and except for such voting powers
with respect to the election of directors or other matters as may be stated in the
rosolugons of the Board of Directors creating any series of Preferred Stock, the holders of
any such series shall have no voting power whatsoever.

3) The voting powers, designations, preferences and relative, participating,
oplional or other special righte, and the qualifications, limitations or restrictions thereof,
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of the Corporation’s Adjustable Rate Cumulative Preferred Stock, Series A, are s&t forth
in Appendix A hereto and are incorporated by reference.

(C)) The voting powers, designations, preferences and relative, participating,
optional or other special rights, and the qualifications, limitations or restrictions thereof,
ol the Corporation’s 6 /3% Cumulative Preferred Stock, are sct forth in Appendix B
hereto and are incorporated by reference.

(5) The voting powers, designations, preferences and relative, participating,
optional or other special rights, and the qualifications, limitations or restrictions thereof,
of the Corporation’s Adjustable Rate Cumulative Preferred Stock, Scries L. are set forth
in Appendix C hereto and are incorporated herein by reference.

(6) The voting powers, designations, prefcrences and relative, participating,
optional or other special rights, and the qualificatlons, limitations or restrictions theroof,
of the Corporation’s Adjustable Rate Cumulative Preferred Stock, Scrics N are set forth
in Appendix D hereto and are incorporated herein by reference. '

(7 The voling powers, designations, preferences und relutive, participating,
optional or other special rights, and the qualifications, limitations or restrictions thereof,
o7 the Corporation’s Fixed/Adjustable Rate Noncumulative Preferred Stock, are set forth
ir Appendix E hereto and are incorporated by reference.

FIFTH. ‘I'he by=laws may be made, altered, amended or repealed by the
Board of Directors. The books of the Corporation (subject Lo the provisions of the laws of the
Stat= of Delaware) may be kept outside of the State of Delaware at such places as from time to
time may be designated by the Board of Directors.

SIXTH. (1) ‘To the fullest extent that the Gencral Corporation Law of the
State of Delaware as it exists on the date hereof or as it may hereafier be amended permits the
Jimitation or elimination of the liability of directorg, no director of the Corporation shall be
personally liable o the Corporation or its stockholders for monetary damages for breach of
fiduciary duty as a director.

(2) The Corporation shall have the power to indemnify any director, officer,
ermployee or agent of the Corporation or any other person who is serving at the request of
the Corporation in any such capacity with another corporation, partnership, joint venture,
wrust or other enterprise (including, without limitation, any employec benefit plan) to the
fullest extent permitted by the General Corporation Law of the State of Delaware as it
exists on the date hereof or as it may hereafter be amended, and any such indemnification
may continue as to any person who has ceased to be a dircctor, officer, employee or agent
a11¢ may inure 10 the benefit of the heirs, executors and administrators of such a person.

(3) By action of its Board of Directors, notwithstanding any interest of the
directors in the action, the Corporation may purchase and maintain insurance, in such
amounts as the Board of Directors deems appropriate, to protect any director, officer,
employee or agent of the Corporation or any other person who is serving at the request of
the Corporation in any such capacity with another corporation, parmership, joint venture,
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trust or other enterptise (including, without limitation, any employee benefit plan) against
any liability asserted against him or incurred by him in any such cupacity or arising out of
his status as such (including, without limitation, expenses, judgments, fines and amounts
paid in settlement) to the fullest extent permitted by the General Corporation Law of the
State of Delaware as it exists on the date hereof or as it may hercaficr be amended, and
whether or not the Corporation would have the power or would be required to indemanify
any such petson under the terms of any agreement or by-law or the General Corporation
Law of the State of Delaware. For purposes of this paragraph (3), “fines” shall include
any excisc taxes assesscl on 4 person wiLh respect to any employee benefit plan.

SEVENTH. (1) Any action required or parmitted to be taken by the holders of
Cominon Stock of the Corporation must be effected at a duly called annual or special meeting of
the stockhilders of the Corporaticn and may not be effected by any conscnt in writing.

@) Whenever the vote of holders of shares of any class or series other than
Common Stock a1 a meeting thereof is required or permited to be taken for or In
connection with any corporate action by any provigion of the General Corporation Law of
the State of Delaware, the meeting and vote of such stockholders may be dispensed with
if such action is taken with the written consent of such holders representing not less than
a majority of the voting power of all the capital stock of such ¢lass or series entitled 1o be
vored upon such action if a mecting were held; provided that in no casc shall the written
consent be by such holders having less than the minimum percentage of the vote required
by statute for such action, and provided that prompl notice 15 given in writing to all such
stockholders entitled to vate thereon of the taking of corporate action withoul % meeting
and by less than unanimous written consent.

3 Election of directors need not be by bajlot unless the by-laws 50 provide.

EIGHTH. The Corporation reserves the right to amend, alter, change or
repeal any provision contained in this Certificate of Incorporation, in the manner now or
hereafter prescribed by statute, and all rights conferred upon stockholders herein are granted
subject to this ressrvation.

TRADEMARK
REEL: 003017 FRAME: 0372



T:13 Fax 2123553333 GOOOWIN PROCTER LLP. Hoogs 008

IN WITNESS WHEREOF, the Corporation has caused this certificate to
bz signed by its authorized officer and caused the corporaie seal of the Corporation to be
hereur te affixed this 20" day of July, 2004.

By /sf Anthopy J. Horan

Anthony I. Horan
Corporate Secretary

[Corporute Seal]
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