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To the Honorable Commissioner of Patents and Trademarks:
Please record the attached original documents or copy thereof.

I. Name of conveying party(ies): 2. Name and address of receiving party(ies):
LONDON BRIDGE RESORT, INC. LONDON BRIDGE RESORT, LLC
1150 First Avenue 1150 First Avenue
Suite 900 Suite 900
King of Prussia, Pennsylvania 19406 King of Prussia, Pennsylvania 19406
___Individual(s) ___ Association Individual(s) citizenship
__ General Partnership - Association
___ Limited Partnership General Partnership
X _Corporation - Delaware Limited Partnership
___ Other _____ Corporation
Additinnal name(s) of conveying party(ies) attached? _ Yes _X No X __ Other Dclaware Limited Liability Company
3. Natutre of conveyance: -/‘ ‘/ 3 .@ If assignee is not domiciled in the United States, a domestic
. representative designation is attached: Yes _X No
X __ Merger
Security Agreement (Designations must be a separate document from Assignment)
___ Change of Name Additional names(s) & address(es) attached? Yes No
___ Other
Execution Date: _July 1, 1998
4. Application number(s) or registration number(s): B. Trademark registration No.(s)
A. Trademark Application No.(s) 928,866
956,681
74/665,868 1,587,193
75/223715
Additional numbers attached? _ Yes X No
5. Name and Address of party to whom correspondence concerning 6. Total number of applications and registrations involved: 5
document should be mailed: e
7. Total fee (37 CFR 3.41) $ 140.00
Narne: Mark B. Harrison, Esq.
X_ Enclosed
Internal Address: VENABLE
Authorized to be charged to deposit account
Street Address: 1201 New York Ave, N.W,
Suite 1000
Washington, D.C. 20005-3917
8. Deposit account number:
22-0261
\ (Attach duplicate copy of this page if paying by deposit account)

07/97/2000 ASCOTT 00000030 74665868 DO NOT USE THIS SPACE
01 fC:481 40.00 0P
02 fC:482 100.00 0P
9. Statement and signature.
To the best of my knowiedge and belief, the foregoing information is lrue and correct and any attached copy is a true copy of the original document.
Mark B. Harrison, Esq. M\Nﬁ/\- «\13)oo
Name of Person Signing Signature Date

Total number of pages comprising cover sheet: _1
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- CERTIFICATE OF MERGER
OF
ONDON BRIDGE RESORT; INC3

EYA N TS

INTO
LONDON BRIDGE RESORT, LLC

Pursuant to the provisions of Section 18-209 of the Limited Liability Act of the
State of Delaware, the undersigned corporation hereby executes the following Certificate of
Merger:

London Bridge Resort, Inc., a Delaware corporation ("LBR Inc,™), proposes to be
merged with and into London Bridge Resort, LLC & Delawatre limited liability company ("LBR
LLC"™).

ARTICLE TWQ

The Agreement of Merger by and between LBR Inc. and LBRILC (the
"Agreement of Merger") has been duly approved, adopted, certified, executed and acknowledged
by LBR LLC in the manner prescribed in Section 18-404(c) of the Limited Liability Act of the
State of Delaware; |

The Agreement of Merger has been dul ¥ approved, adopted, certified, executed
and acknowledged by LBR Inc. in the manncr prescribed in Section 252(¢) of the General
Carporation Law of the State of Delawaro.

ARTICLE THRFE .

The name of the surviving corporation shall he London Bridge Resort, LLC and it
shall be governed by the laws of the State of Delaware,

06712700 MON 17:-TRADEMARKS665]
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An executed copy of the Agreement of Merger is on file at the principal place of
business of 1.BR LLC which is located at 1150 First Avenue, Suite 900, King of Prussia,
Pennsylvenia, 19406. A copy of the Agreement of Merger will be fumished by LBR LLC on

request and without cost to any stockholder of LBR Inc. or any member of LBR T.1.C.
IN WITNESS WHEREOF, this Certificate of Merger has been executed by the President
- and Secretary of LBR LLC this day of July, 1998,
LONDON BRIDGE RESORT, LLC
A .

By:
Thomas F. Flatley
President

ATTEST:

Secretary

CLCORPOL; 269702_1.WFD
06/12/00 MON 17:37 [TX/RX NO 8665]
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AGREEMENT OF MERGER

AGREEMENT OF MERGER (“Merger Agreemnent”) dated as of July 1, 1998 by and between London
Bridge Resor, Inc., a Delaware corporation ("LBR") and Loodon Bridge Resort, LLC, a Delaware limited Lability
company ("LBR-LLC"). LBR and LBR-LLC erc hereigafier sometimes collectively refecred to as the “Convlituent
Corporations. "

LBR-LLC i3 a single member limited lisbility company In which 100% of the membership intereats
("Membership Interesis™) arc owned by Epic Resorts, LLC,

The suthorized capital stock of LBR consists of 1000 shares of common stock, no par value, of which 100
shares are issued and ouistanding ("LBR Common Stock") and all of which are owned by Epic Resorts, LLC.

LBR and LBR-LLC desite to effect a merger of LBR with and into LBR-LLC pursuant to the provisions of
the Limited Liability Compuny Act of the State of Delaware (the "DLLCA").

The Board of Directors of LBR and the sole member of LBR-LLC have determined that it is advisable and
in the begt Interests of both LBR and LBR-LLC that L.BR merge with and bira LBR-LLC upon the torms and subject
to the conditions herein provided.

The sale membee of LBR-LLC has, by resolution duly adopted, appraved this Merger Agreement and
directed that it be axercised by the undersigned officers.

The Board of Directors of LBR hss, by resolution duly adopted and approved this Merger Agreemant, and
has directed that it be executed by the undersigned officers and that it be submitted to a vote of the stockholder of
LBR.

In considerstion of the mutual agreements herein contained, the parties agree that LBR ghall be merged with
and lnro LBR-LLC and that the terms and conditions of the merger, the mode of carrying e merger into effect, the
manner of converiing tho shares of Constituent Corporations and certain other provisions relsting thercto shall be
ay hereinafter sct forth.

ARTICLE 1
THE MERGER

1.01  Swrviving Entity. Subjcct to the terma and pravisians of this Merger Agreement, gnd in accordance
with the DLLCA, at the Effective Time (a3 defined in Section 1,07 hereaf) LBR shall be merged with and into LER-
LLC (the "Merger"). LBR-LLC shall be the surviving eatity (hervimaftar sometimes called the “Surviving
Company”) of the Merger and shall continae its existence as a Himied liability company under the lawa of the State
of Delaware, At the Effuctive Time, the seporate corporate exlasience of LBR ahall ccase.

1.02  Effect of the Merger, At the Effective Time, the Merger ahall have the effects pravided for herein
and in § 18209 of the DLLCA.

1.03 Coartificate of Formarion. As of the Effective Time, the Certifical> of Formation of LBR-LLC, as
in effect immediarely prior to the Effective Timna. shall become, at the Effective Time, the Certificate of Formation

of the Surviving Company until thereafter duly alwored, amended or repealed in accordance with the provisions
thereof and applicable law,

1.04  Sole Member of the Surviving Corporation. At the Effcctive Tirae, the sole member of LER-LLC
tmmediately prior 1o the Effective Time shall become the sole member of the Surviving Company. LBR sball secure

CLCORPOI: 269608_\ WPD
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the resignation as director, effective as of the Bffective Time, of each person who is & member of the Boar& of
Directors of LBR immediately prior to the Effcctive Time.

1.0  Officers of the Surviving Corporarion. At the Effective Time, each person who is an officer of
LBR-L1C immediately prior 10 the Effective Time ahsll become an officer of the Surviving Company with each such
person o hold the same office in the Surviving Company as he held in LBR-LLC immediately prior to the Effective
Time. LBR shall secure w rewignation, <flective as of the Effecrive Time, of cach person who is an officer of LBR
immediataly prior to the Effective Time, except such officers who hold thc same pogitions with LBR as they do in
LBR-LLC.

1.06  Effective Time. The Merger shall become éffective in accordance with the provisions of § 18-209
of the DLLCA upon the completion of the filing of a certificare of merger with the Secretary of State of the Stat2
af Delaware. The date and time when the Merger shafl becoms effactive is herein referred 10 as the "Effective Time."

1.07  Additional Actions. If, at any time after the Effective Time, the Surviving Company shall consider
or be advised that any further assigaments or assurances in law or any other acts are necessary or desirable (a) to
vest, perfect or coafirm, of record or otherwisc, in the Surviving Company, title to and possessioq of any property
or right of LBR scquired or to be acquired by reason of, or as 3 result of, the Merger, or (b} otherwise to carry out
the purpose of this Merger Agrcement, LBR and its proper officers and directors shall bhe deemed to have grasted
hereby to the Surviving Company an lrrevocable power of artormey to execute aud deliver all such proper deeds,
asgignmerts and assurances in 1aw and to do all acts nccessary or proper wm vest, perfact of confirm title to and the -
poasession of yuch propetty or rights in the Surviving Company and otherwige to carry ent the purposes of this
Merger Agreemant; and the proper officers and diractors of the Surviving Company are hereby fully muthorized in
the name of LBR or otherwise to take any and all such action,

ARTICLE I
MANNER, BAsIiS AND EPFPECT oF CONVERTING SHARES
2.01 Conversion of Shares. At the Effective Time:

(3) Each sharc of LBR Common Stock, issucd and outatanding immediately prior to the Effective Time
ghall, by virtue of the Merger and without any action on the part of the holder thareof, be converted inta a
Membership Interest of the Surviving Compsay;

(a) Each share of LBR, lssucd and amgtanding immediately prior to the Effective Time shall, by virtwe of
the Merger and without any action on the part of the holder thereof, be canceled and retired and shall ceasc to exist.

202 Effect of Conversion. At and after the Effective Time, each sharc certificate which immediately
prior ta the Effective Time represented outatanding sharss of LBR ("LBR Stock Certificate™) shall be deamed for all
purposes m evidence ownership of, and to reprusent, the number of Membership Interests of LBR-LLC into which
the shares of LBR represented by auch certificates immediately prior 1a the Effecrive Time have been cogverted
pursuant to Section 2.01 hereof. The registered swaer of any LBR Stock Certificate outstanding lovoediately prior
1o the Bffective Time, a9 such owner appears In the books and records of LER inunediately prior to the Effective
Time, ghall, untll such certificare is mrrendared for wransfer or exchange, have and be cndtled to exercise auy voting
and other rights with respect ta and to receive any dividends or other diswributions on the Mcembership Interests of

LBR-LLC into which the shares representcd by any such certificate Bave been converied purauant o Section 2.01
bhereof.
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ARTICLE IO0
AMENDMENT; TERMINATION; MISCELLANEOUS

3.0l Amendment. Subject to spplicable law, this Merger Agreemment may be amended, moedified or
supplerienicd by written agreement of the Constituent Corporations at any time prior to the Elfective Time, exceprt
that after the approval contemplated by Section 3,01 hereof, there shatl be no amendments that would (a) alter or
change the agount or kind of memhership intarests to be received by stockholders of LBR in the Merger, (b) alter
or change any term of the Certficate of Formation of LER-LLC, or (¢) alter or change any of the terms and
conditions of this Merger Agreemene if such alteration or change would adversely affect the holders of any class of
stack or membership interests, as applicable, of either of the Constituent Corporationa.

3.02 Abandorment. ALany m prior o the Effective Tane, this Marger Agreetnent may be terminared
and the Merger may be abandoned by the Board of Directors of LBR or the sole member of LBR-LLEC, or both,
nowrithstanding spproval of thia Merger Agreemem by the sole member of LBR-LLC or the stockhoider of LBR,
or both. ' )

.03 Counterparts. Thig Agreement may be execnted n one or more counterparts, each of which shall
be dewned to be an original and the sarme agrecment.

3.04  Statuory Agers in Delaware. The name and address of the statutory agent in Delaware upon whom
any process, aotice or demaad against LBR or the Surviving Company may be served is:

The Corporation Trust Company
Corporation Trust Center
1209 Orange Street

Wiimington, DE 19801

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, LBR and LBR-LLC have cansed this Merger Agreemetit to be gigned by their
respective dinly authorized officers a5 of the date first above written,

LONDON BRIDGE RESORT, LLC
ATTEST: » (a Delawars llmited liability company)

Scott¥. Eg " Secretary ‘Thomas F. Flatey,

LONDON BRIDGE RESORT, INC.

ATTEST: . (a Delaware corporadon)
i ' , -
By: By: ig 9
Sca .'EgMp, Secretary Thomas F. Flatley, President
CLCORFOI: 56081, WPD b

06/12/00 MON 17:37 [TX/RX NO 8665]

TRADEMARK
RECORDED: 06/13/2000 REEL: 002098 FRAME: 0122



