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To the Honaorable Commission

1. Name of conveying party(ies):

Tumbleweed, LLC
1900 Mellwood Avenue
Louisville, Kentucky 40206

Q Assodiation

O Individual(s)
Q Limited Partnership

Q General Partnership

Q' Corporation-State

Kl Other imi
Additonal name(s) of conveying party(ies) attached? O Yes RINo

03-29-1999 -

WECHENEREY .
100995087

ToAA e,
fNam,e:‘, Tv,llgn‘p\l,_)eweed, Inc.

e | Intemal.Address:

3. Nature of conveyance: £ Carporation-State Delaware
Q Assignment & Merger Q Other.
0O Security Agreement Q Change of Name 1t assignea is not domiciled in tha United States, a domastic reprasantative
Q Oother designation is attached: QYes No

U.S. DEPARTMENT OF COMMERCE
Patant and Trademark Offica

v A\

ad ariginal documents or copy thereof,

ss of receiving party(ies):

L

Street Address: 1900 Mellwood Avenue

City: _Loudsville _ State: KY zIP: 40206
O Individual(s) citizenship
O Association
Q General Partnership
O Umited Partnership.

Execution Date: _December 30, 1998

(Dasignations must be a separale document from Assignment)
Additional name(s) & address(es) attached? OYes [BNo

Effective Date: Januaryv 1, 1999
4. Application number(s) or registration number(s):

A. Trademark Abplicatfon No.(s)
DNA

B. Trademark registration No.(s)

Additional numbers attached? Bl Yes O No

See Attached Exhibit -L

5. Name and address of party to whom correspondence
conceming document should be mailed:

David H. Cooper, Esq.
Roth & Cooper, P.S.C.

Name:

Internal Address:

6. Total number of applications and
registrations involved:

[ ]

Street Address: 200 South Fifth Street
Suite 300 South

§415.00

Kl Enclosed

QO Authorized to be charged to depasit account

$40.00 for
first
registration;
$25,00 for
each
additional

8. Depaosit account number:
DNA

city: Louisville State: KY  zip: 40202 (Attach dupiicate copy of this page i paying by deposit account)
DO NOT USE THIS SPACE
/

8. Statement and signature.

of the original document.

To the best of my knowledge and belief, the foregoingfpformation is true and correct and any attached copy is a true copy

//. A

March i5, 1999

Namae ot Parson Signing

A

Date

- 2

David H. Cooper, Attorney of Record Toitlumbar of pages camprising cover sheet -

OM8 No. 0851-0011 (axp, 4/94) _
—————————————— . Do not detach this portion

Mail documents o be regorded with required cover sheet information to:
ZZ 00000069 1228763 Commissioner of Patents and Trademarks
Box Assignments
3‘-‘,%88 3‘; Washingten, D.C. 20231

Public burden reporting
document to be rec

Washington, D.C. 20503.

r this sample cover sheet is estimated to average about 30 minutes per
/ including time for reviewing the document and gathering the data needed,
and completing and reviewing the sample cover sheet. Send comments regarding this burden estimate
to the U.S. Patent and Trademark Office, Office of information Systems, PK2-1000C, Washington,
D.C. 20231, and to the Office of Management and Budget, Paperwork Reduction Project (0651-0011),

registration
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Marks:

Tumbleweed Mexican
Food & Design

Tumbleweed

Tumbleweed & Design
Tumbleweed & Design
Tumbleweed & Design
Tumbleweed & Design
Tumbleweed & Design
Tumbleweed & Design
Tumbleweed & Design
Tumbleweed & Design
Tumbleweed

Tumbleweed & Design
Tumbleweed & Design

Tumbleweed Tewgo
& Design

Tumbleweed

Tumbleweed Twister
Onions'

EXHIBIT TO COVER SHEET

QUESTION 4-B

Registration Numbers:

1,228,763
1,265,294
1,265,312
1,265,313
1,265,314
1,265,315
1,509,508
1,847,798
1,847,833
1,847,931
2,018,617
2,030,238
2,030,239

2,060,848
2,072,442

1,809,638

Registration Dates:

February 22, 1983
January 24, 1984
January 24, 1984
January 24, 1984
January 24, 1984
January 24, 1984
October 18, 1988
August 2, 1994
August 2, 1994
August 2, 1994
November 26, 1996
January 14, 1997

January 14, 1997

May 13, 1997

June 17, 1997

April 18, 1995

1 Assigned from S&A Restaurant Corp. to Tumbleweed, LLC in the USPTO as on September 8, 1997,
recorded on Reel/Frame 1635/0180.
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State of Delaware

Office of the Secretary of State

PAGE 1

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

"TUMBLEWEED, LLC", A KENTUCKY LIMITED LIABILITY COMPANY,

WITH AND INTO "TUMBLEWEED, INC." UNDER THE NAME OF
"TUMBLEWEED, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER
THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS

OFFICE THE THIRTIETH DAY OF DECEMBER, A.D. 1998, AT 3:15 O’'CLOCK

P.M.

Edward J. Freel, Secretary of State

2834693 B8100M 9588689
AUTHENTICATION:
991063123 02-22-99
DATE:
TRADEMARK
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 03:15 PM 12/30/1998
981509835 — 2834693

CERTIFICATE OF MERGER
OF
TUMBLEWEED, LLC
INTO
TUMBLEWEED, INC.

Pursuant to Section 264 of the General Corporation Law of the Siate of Delaware (“DGCL"),
Turnbieweed, 1nc. hereby certifies that:

FIRST: The name and slate of domicile of each of the constituent entities of
the merger ace as follows:

Name State of Domicile
Tumblewced, LLC Kentucky
Tumbleweed, Inc. Dclaware

SECOND:  An Agreement and Plan of Merger has been approved, adopted,
certified, executed and acknowledged by each of the constituent
entities in accordance with the requirements of subsection {¢) of
Section 264 of the DGCL.

THIRD: The name of the surviving corporation of the merger is Tumbleweed,
Inc,

FOURTH:  The atticles of incorporation of Tumbleweed, Inc. shall be the articles
of incorporation of the surviving corporation.

FIFTH: The executed Agreement and Plan of Merger is on file at the principal
place of business of the surviving corporation. The address of the
principal place of business of the surviving corporation is 1900
Mellwood Avenue, Louisville, Kentiicky 40206,

SiXTH: A copy of the Agreement and Plan of Merger will be fusnished by the
surviving corporation on request and without cost to any stockholder
of Tumbleweed, Inc. or any member of Tumbleweed, LLC.

SEVENTH: The surviving corporation will continue to be governed by the DGCL,
and the agreement contemplated by subsection {(d) of section 264 of
the DGCL, therefore, is not required.

EIGHTH; The merger shall become effective at 12:01 a.m. on January 1, 1999.

K B | TRADEMARK
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IN WITNESS WHEREOF, Tumbleweed, Inc. has caused this Certificate of Merger to be
signed by John A. Butorac, Jr, its President and Chief Executive Officer and by Gregory A.

Compton, its Secretary, this &4 _ day of December 1998.

TUMBLEWEED, INC.

Butorac, Jr., President

John A
and’Chief Executive Officer
By, .;C?_@ﬁ'_
Grego Compton, Secretary

Subscribed in my presence and sworn to before
me thigR9% day of December 1998

Notary Public

Commission cxpires:_Z@éi@g .

TALSERS\L AT MULWDAW ERGBRCUN [WMER -

g0 d c0S 'ON X§d NINEAZH 3 "QQ0L

'NMOYE WY £0:11 43M 86-0£-030
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IN THE NAME AND BY THE AUTHORITY OF THE

JOHN Y. BROWN III
SECRETARY OF STATE

CERTIFICATE

I, JOHN Y. BROWN III, Secretary of State for the Commonwealth of Kentucky, do certify that the

foregoing writing has been carefully compared by me with the original record thereof, now in my
official custody as Secretary of State and remaining on file in my office, and found to be a true and
correct copy of APPLICATION FOR CERTIFICATE OF AUTHORITY OF

TUMBLEWEED, INC. BY RESOLUTION IN KENTUCKY TUMBLEWEED RESTAURANTS, INC.
FILED DECEMBER 3, 1998,

ARTICLES OF MERGER OF TUMBLEWEED, LLC INTO TUMBLEWEED, INC. FILED DECEMBER
30, 1998 EFFECTIVE JANUARY 1, 1999.

IN WITNESS WHEREOF, I have hereunto
set my hand and affixed my official seal.
Done at Frankfort this _10TH ___ day of

~ / _ FEBRUARY , 1999

or

Secretary of Sta: ommonwealth of Kentucky .~

LDL

TRADEMARK
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e‘fcorparancm Ly b usedin Kentucky.is - ? ' T T
Z umﬁulucaﬂ 557%:/&,, 5, alc.

ML fare, ukwﬂumvm) U

is the utate o cauntry under whose law the corporahon is mcorporated

as tHe' ate af mcorpcrabon arx" me penod of c!uratzon s

i : "rparatmrxsmmupdi fﬁteis : S (- o :
»//’ (_L,Ww»w; ;“x/aw .:_ zcu v!if C L KEN TUQE A L
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lumblewced [nc.
Board of Dxreutors

- 1998
- Mr.John A, Bumr.u jz : Mz (ycmgc Keller : S
f qusxdem ' 4201 Paoh Pike R )
X%O,Mei wood Avenue , ,'H)vd I\nobs ndiana 47119 I
‘Louisville, Kentucky 43206 ' T e e e
v L Mrs 5]’ Aucrbad AR
‘Mr., James A Mulrooney 1400 Willow 'Umt A405
xecutive Vice President and Treasurer 11 ()UISVIHL Kumucky 40704
1900 Mellwood Avenue R
Louisville, Kentucky 40206 ‘Mt av:d Roth ‘
e ' 2406 Valley Vista : R
Mr. W. Roger Drury Lc.ww:llu, Kentucky 40205 . RERONTS '
8311 Croydon Circle o ' : S
Loum ile, Kentucky 40222 Terry Smith
- Steenweg op Blusscl 541
- Mr. Lewis Bass Box 2- ,
© Whitehall South 214 3090 Overijse BELGIUM
2800 Souith- Occ.m Bnul{mxd ' S
- -Boca K;xton, Florida 33432
~Mr. Lewis Bass - s ‘(Jrcgm) A. (ompmn
5001 U.S. Highway 42 ' Secretary
IOU[:VIHG huuml\\ 4022 1900 Mellwood Avenue

Louisville, K'Y 40206

*Secretary, fot @ bodrd member
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State uf I)s»fmuun

f}{]m» of the Sec n"fm*a; w;‘ State eace 1

b b T e A Lt e i st o

"I, 'EDWARD J. FREEL, SECRETARI OF STATE “OF THE STATE OF
DELAWARE DO HEREBY CERTIFY "TUMBLEWEED INC " I8 DULY

HE STATE OF DELAWARE AND IS IN
Bclole)s) STANDING AND HAS A LEGALf ORPORATE EXISTENCE SO FAR AS THE

INCORPORATED UNDER THE LAws o"

‘  RECORDS OF THIS OFFICE saow AS or THE TENTH DAY OF AUGUST, A. D.
1998,

:  2§3§ 93 8300

£ 981306643
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RESOLUTION OF THE BOARD OF DIRECTORS o
A oF
TUMBLEWEED, INC, - |

The undesigned hereby certifies that the Board ofDircctors of Tumbleweed. Inc., a
foreign corporation desiring a license to transact business in Kentueky, did on the 28th day of

Odtobier, 1998 adopt the following resplution o wit:

RESOLVED, that due w the fact thal name ** Tumbleweed, Inc.”, is not uva_ila‘b‘lc.

Tumbleweed. Ine, will do business in Kentucky as vFumbleweed Restaurants, fne™, and is. -

directed tomake application foruheense to transact business inKentueky under the name of

Tumbleweed Restaurants. Inc.. and thatthe corporation will transact business in Keritucky only

under sugh name.

BY (o T
Gregory Al

fipton, Sedretary

¥
|

TRADEMARK
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l;\AM’HOLS C()Nbb
OF THE MANGERS

a Kentucky: hmm:

SOLUTION.
‘KED, LLC,
/;lnbilm company

T RES

Octubel 28 1 1998

The undesigned hereby certities that the Mzm wus of" Iumblmuul 1 LC, a Kentucky
o himited Tiubility company, adopted the Iulluwmg usuluuon. as of the 28" day of October, 1998,
o wit:

RI:IS,(‘)I,,-'\"EI), that ’l"ume:wccd, LLC grants penmission:for Tumbleweed, Inc.,a

Delaware corparation. to do husiness i Kentucky ag “Tambleweed Restaurants, Inc., and that
Tumbleweed, Inc.. win transact husiness in Kentucky only: under stich name.

AVITNESS the signatire of the undct’simmd Secretary of uml)kv\ ced, l LC:a Kc'lutllé‘kyf, h
Himited  Hiabilin company, s of the 2% duyoof ()clohcr I‘)()\

'L:ru.;urv fompm JSecretary
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Thlb Aureement and Plan ot\ rger (thi
i T IMBL_E. EED,

ART[CLE l :

T HE CONSTITU"’NT EVTITIES

Do The name -of  each. busmess enn '
' '*,_‘Tumbleweed LLC, a “Kentucky limited
ul)elaware-‘y rporanon (the “(orporauon

v _{"Sunmn Bu:mcs: Emm '), :

lf.fff%f I “ : At the EﬂLui\c Time, b\ vmue of the Merger §iwi

T the holders theteot

(a) ' .'Eauh C !as: Al mt ofth : Li
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" (b) ~ Each Class: B Unit of the LLC is outstandmg, lmmedlately rior |
" Time shall be converted into the ight to:feceive 59, 377.40 validly
~and nom;sessab\e shares of ( mmon Stock 3. Ol par"’alue 0
Busmcss Enmy e : : ,

ey _f",The mnmbershlp mter‘
c'\pacuy as. such’ ‘sh' 3
,«'nonassessable smre

: ,":'L*nutv

(dy T m a&,uresate membershlp“mterests, sued: [
o LLC intheir capacity. as suchathat are: outstandmg lmmedlately pno
Time st hall'be converted. into'2 190, 351 »ahdly jssued. fully 'pd d-
“shares of (,ommon Stock, 301 par vakue ofthe Surviving Bl
. among sug:_&x Common Membe 5 m accordance wub the

: Percenta.ges) ' i — -

S N (e) - Each share of Common Stock 301 par’ value ot the Corpo
l R ’ [ outstanding: tmmedmteI) pnor to the Effective Txme sha\lremam 1ssue

and unchanged as a vahdly lssued fully paid
ving: Busmess Enmv

L ah Smck SUI par’s value ofthe urv

'Cemﬁcate of lncorporauon Bvl
2 of the Corporancn mll be thc
E mm

UG Arand: Aner the Ft’iecme Tlme )
l oo the KBCA, Without limiting ‘the generality of i
' ; Time, all the property rights, privileges,. pe

- Surviving Business. Enuty, and all debts; fiabili

habzhues and dunes of the Survw\ng Busines Enmy

toregemb, and‘ subjec th'
and’ tranchnses of the 'L
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\RTlCLE Vl

ONMENT ;ﬁ

25 l(d) ot me DGCL ‘t‘he Board of Directors of thc Corporat onmay
| Mergerwith the Secretary ¢ of Stat fthe.
' onwealth oiKentucky termi

B (1) Pursuamto Section 2
j‘at any time prior tothe filing of the A.g;re:emen ‘Plan.of

':',‘_State of Delaware and. with the:Secretary.of

R Ax_ruement and Plan of Merger: noththatand
b *jthe stockhoiders of'the & orporanon and the memb

e {23 Pursmm ) Se«.tlon 275 330(3) ot the Kentuckv meed Liability. Compan A

\hnas.er:. of the LLC, may atany time. ‘prior to the: ﬁlmg, of the Agreement and Plan of Merge
‘ "_thc Secretary of State of the State of Delaware: and with the Secretary.of State of the Commonw : ith
of huuuck\ abandon and:; termmam the- Agreement and: Plan-of Merger notwnhstandmg approva\“

of the :\g,reeme ot and Plan of \1erger by the stockholdexs of the Corporation and the member

L LLC SEE
T R A | : AR‘H(‘LEVH

EF!‘ECTI\/ v Tl’\rIE

R e | SRS
oL e “The '\1en.<:r shall bz.comceﬂecu
s ot\leru.r y.-with the Secretary of State
\mh the: Seuruar\ of State ofth

k S jnmc. as 3h2
' S time lhe ’\1erger shiall b

l‘ oA l\\\lI\ES%\\’HERl:OF 3
R 'IObL-C\@LU[f:d on their. be.ha}fasx tk

John'\ utorac Presxd_
gcutiv offi

"«
73
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ROTH FOLEY
BRYANT & COOPER

An Association of a Professional Service Corporation and a Professional Limited Liability Company

Attorneys at Law

First Trust Centre

200 South Fifth Street, Suite 300-S
Louisville, Kentucky 40202-3236
Fax: (502) 540-0123

Telephone: (502) 569-7550

IRVIN D. FOLEY
Davip M. RoTH &*
Davip H. COOPER °°
LisA KoCH BRYANT *
K. GAIL RUSSELL

Of Counsel:

JAMES E. FAHEY

DAVID W. GRAY
GREGORY A. COMPTON ¢

¥ Also Admitted in Indiana
9 Also Admitted in the District of Columbia
* Associated With Roth & Cooper, P.S.C.
All Others Associated With Foley & Bryant, PLLC

March 15, 1999

Commissioner of Patents and Trademarks
Box Assignments
Washington, D. C. 20231

Re: Form Cover Sheet for a Merger Regarding
Conveyance of 16 Trademark Registrations

Gentlemen:

Pursuant to (i) the Articles of Merger filed with the Secretary of State’s Office of
Kentucky on December 30, 1998 and (ii) the Certificate of Merger filed with the Secretary of
State’s Office of Delaware on December 30, 1998, but in each case effective as of January 1,
1999, Tumbleweed, LLC, a prior Kentucky limited liability company, in accordance with the
“Agreement and Plan of Merger” filed with the respective Secretary of State's Offices in each of
Kentucky and Delaware, merged into Tumbleweed, Inc., a Delaware corporation, as the
surviving business entity (the “Merger”).

Enclosed is a recordation form cover sheet regarding the above-described statutory
Merger. Certified copies of the Merger documents as filed in both the Secretary of State’s
Offices of Kentucky and Delaware are attached herewith for recordation. A separate filing fee of
$415.00 is enclosed therewith concerning the conveyance of these sixteen registrations
pursuant to the Merger.

If you should have any questions, please gontact the undersigned.

truly yours,

cc Gregory A. Compton, Esq.
Vice President & General Counsel
Tumbleweed, Inc.

Wrbent1awln to z\tumbleweed\trademanusptoassignment2.ltr.doc 3/15/99
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