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To the Honorable Commissioner of l“@gg&g&gﬁi'

1. Name of conveying party(ies):
Hard Rock Cafe Licensing Corporation

Q Individual(s) Q Association

Q General Parinership Q Limited Partnership
® Corporation-State (New York)

Q Other,
Additional name(s) of conveying party(ies) attached? O Yes ¥ No

3. Nature of conveyance:

KMerger

Q Assignment
Q Change of Name

Q Security Agreement
Q Other

Execution Date; _12/31/97

<. vawe and address of rece

Name: Hard Rock Cafe

{UsAa), Inc.

Internal Address:

Street Address; 5401 Kirkman Road

City:_Orlando State: FL, ZIP:32819

Q Individual(s) citizenship

Q Association

Q General Partnership.

Q Limited Partnership.

@ Corporation-State__Florida

Q Other.
1t assignee s not domicliad in the United States, a domestic reprasetative designatio
is attached: Q Yes Q No

(Designations must be & separate document from assignment)
Additional name(s) & address(es) attached? O Yes O No

4. Application number(s) or patent number(s):

A. Trademark Application No.(s)
*See Attachment¥*

B. Trademark Registration No.(s)
*See Attachment*

Additional numbers attached? & Yes O No

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

6. Total number of applications and
registrations invoived:

Name: Ralph W. Kalish, Jr.

internal Address:

¢ 1,165.00 &

7. Total fee (37 CFR 3.41)
@ Enclosed

& Authorized to be charged to deposit account

Street Address: Peper, Martin, et al.
720 Olive Street - 24th F]

. B. Deposit account number:

. ok
11-0160
City: St. Touis State: MO ZIP: 63101 48—
{Attach dupiicate copy of this page if paying by unt)
DO NOT USE THIS SPACE

9. Statement and signature.
To the best of my knowledge and beliel, the
the onginal document,

Ralph W. Kalish, Jr.

Name of Person Signing

foregoing information Is true and correct and any attached @jls a true ccpy of

.ﬂﬂ,léﬁ.-’l—‘iﬂ.ﬁ_—
(3] 8 ¥

Signature

Total number of pages including cover sheet, attachments, and document;
Mail documents to be recorded with required cover shemz_?—!!—_
Commissionerof Patents & TriBindiE, Bot ARghdRs A\ ME: 0317 1

Washington, D.C. 20231



SERIAL DATE OF REGIST. DATE

TRADEMARK NUMBER FILING NUMBER REG.
HARD ROCK CAFE 73-397,951 19820930 1,397,180 19860610
HARD ROCK CAFE 73-399,618 19821006 1,398,940 19860624
HARD ROCK CAFE 73-581,481 19860206 1,408,637 19860909
HARD ROCK CAFE 73-658,703 19870504 1,504,905 19880920
HARD ROCK CAFE 73-658,762 19870504 1,504,904 19880920
HARD ROCK CAFE 73-666,371 19870615 1,492,907 19880621
HARD ROCK CAFE 73-833,572 19891024 1,635,792 19910219
HARD ROCK CAFE 74-478,351 19940111 1,872,568 19950110
HARD ROCK CAFE 74-499,384 19940314 2,006,584 19961008
HARD ROCK CAFE 75-115,636 19960607 2,052,776 19970415
HARD ROCK HOTEL 74-178,269 19910620 1,909,483 19950801
HARD ROCK HOTEL 75-000,865 19951002 2,029,059 19970114
HARD ROCK HOTEL 75-000,691 19951002 2,038,394 19970218
HARD ROCK HOTEL 75-000,022 19951002 2,038,391 19970218
HARD ROCK HOTEL 75-000,021 19951002 2,029,855 19970114
HARD ROCK HOTEL 75-000,020 19951002 2,029,854 19970114
HARD ROCK HOTEL 75-000,001 19951002 2,031,803 19970121
HARD ROCK HOTEL 75-003,781 19951010 2,029,870 19970114
HARD ROCK HOTEL 75-003,272 19951010 2,029,868 19970114
HARD ROCK HOTEL 75-003,099 19951010 2,029,866 19970114
HARD ROCK HOTEL 75-003,086 19951010 2,045,559 19970318
HARD ROCK HOTEL 75-002,759 19951010 2,031,811 19970121
HARD ROCK HOTEL 75-124,852 19960624 2,047,974 19970325
HARD ROCK HOTEL 75-124,561 19960624 2,051,003 19970408
HARD ROCK HOTEL 75-124,560 19960624 2,051,002 19970408
HARD ROCK HOTEL 75-124,559 19960624 2,049,272 19970401
HARD ROCK HOTEL 75-124,041 19960624 2,055,449 19970422
HARD ROCK HOTEL 75-124,038 19960624 2,055,448 19970422
HARD ROCK HOTEL 75-123,833 19960624 2,063,319 19970520
HARD ROCK HOTEL 75-124,918 19960625 2,069,638 19970610
HARD ROCK HOTEL 75-234,938 19970203 2,119,997 19971209
HARD ROCK HOTEL 75-234,934 19970203 2,119,996 19971209
HARD ROCK HOTEL 75-234,933 19970203 2,119,995 19971209
HARD ROCK HOTEL 75-234,932 19970203 2,119,994 19971209
HARD ROCK HOTEL 75-237,340 19970206 2,120,014 19971209
HARD ROCK HOTEL 75-237,326 19970206 2,118,100 19971202
HARD ROCK HOTEL 75-237,321 19970206 2,120,013 19971209
HARD ROCK HOTEL 75-237,320 19970206 2,120,012 19971209
HARD ROCK HOTEL 75-330,024 19970724

HARD ROCK HOTEL 75~329,762 19970724

HARD ROCK TIMES 73-715,908 19880310 1,549,089 19890725
LIL'ROCK 75-976,732 19960607

LIL'ROCK 75-115,635 19960607

LOVE ALL SERVE ALL 74-015,968 19900103 1,713,000 19920908
SAVE THE PLANET 74-070,062 19900618

SPORTS ROCK CAFE 73-730,580 19880524 1,714,346 19920908

TRADEMARK
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Bepartment of Btate

I certify the attached is a true and correct copy of the Articles of Incorporation, as
amended to date, of HARD ROCK CAFE INTERNATIONAL (USA), INC., a
corporation organized under the laws of the State of Florida, as shown by the

records of this office.

The document number of this corporation is P96000046611.

Given under my hand and the
Great Seal of the State of Florida
at Tallahassee, the Capitol, this the
Nineteenth day of February, 1998

Sandra B. Mortham

Secretary of State
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120 Hays Stare
Tatiauassit, FL

@ networks

mun e wneWACCOUNT NO. : 072100000032
REFERENCE : 973256 4334618

AUTHORIZATION ¢ "P
COST LIMIT : $ JO.mp Mlm‘x

ORDER DATE : June 3, 1396

ORDER TIME : 9:36 AM

ORDER NO. 1t 973256

CUSTOMER NO: 4334618

CUSTOMER: Ms. Lesl’ O. Jones MDD EEA
RANK AMER.CA INC.
S Concourse Parkway

Suite 2400
Atlanta, GA 303285350

DOMESTIC FILING

RANK LICENSING, INC.

BFFECTIVE DATE:

X ____ ARTICLES OF INCORPORATION
CERTIFICATE OF LIMITED PARTNERSHIP

PLEASE RETURN THE FOLLOWING AS PROOF OF FILING:
CERTIFIED COPY

X PLAIN STAMPED COPY
CERTIPICATE OF GOOD STANDING

_ CONTACT PERSON: GLS '
; EXAMINER’'S INITIALS:
e
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ARTICLES OF INCORPORATION
or
RANK LICENSING, INC.

e aM=3 I e lh

The undersigned, being an Individual, doss hereby act as incorporator in
~ adopting the following Articies of incorporation for the purpose of organizing &
eomomm‘z profit, pursuant to the provisions of the Florida Busineus

: FIRST: The corporate name for the corporation (hereinafter cafled
the "Corporation”) is:

Rank Licensing, inc.
SECOND: The duration of the Corporation shall be perpetual.

THIRD: The strest address of the Corporation shail be 5401 Kirkman
Road, Sulte 200, Orlando, Florida 32001 and the mailing address shal be &
Concourse Parkway, Sulte 2400, Atlanta, Georgia 30328.

FOURTH: The number of shares which the Corporation is authorized
to Issue Is One Thousand (1000), all of which are of a par vaiue of $1.00 each
and are of the same class and are to be Common shares.

FIFTH.  The street address of the initial registered office of the
in the State of Florida is ¢/o The Prentice-Hall Corporation System,

SIXTH:




-2- eh e
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SEVENTH: No hoider of any shares of any class of the Corporation shall
be entitied as of right to subscribe for, purchase, or otherwise aoquire any
shares of any class of the Corporation which the Corporation proposes to issue
or any rights or eptions which the Corporation propases to grant for the purchase
of any shares, bonds, securities, o obligations of the Corporation which are
convertible into or exchangeable for, or which carry any rights to subecribe for,
purchase or otherwiss acquire shares of any class of the Corporation; and any
and all of such shares, bonds, securities, or obligations of the Corporation,
whether now or he.eafter authorized or created, mey be issued, or may be
reissued If the same have been raacquired and if their relssue is not prohibited
and any and all of such rights and options may be granted by the Beard of
Directors to such Individuals and entitiss, and for such lawful consideration, and
on such terms, as the Board of Directors in its discretion may determine, without
firsi offering the same, or any thereof, to any said hoider.

EIGHTH:  The Corporation is organized for the purpose of transacting
any or all lawiul business for wnich corporations may be incorporated under

Chapter 607, Florida statutes.
Lot O e
Leslie O. mﬂjmwm

Having been named as registered agent and to accept service of process for the
above-named Corporation at the place designated in thess Articies of
Incorporation , | heraby accept the appointment as registered agent and agres to
act in this capacity. | further agree to comply with the provisions of all statutes
relating to the proper and compiete performance of my duties, and | am familiar
with and accept the obligations of my position as registered agent.

THE PRENTICE-HALL CORPORATION SYSTEM, INC.

AT I,
Neme: Eg,::: ﬁ:uh
Title: cat . Sec

Date:___ (-3 Y

REEL: 1729 FRAME: 0322




ARTICLES OF AMENOMENT FILED
s % m
mowsorgpoonrommu B3 e
RANKLICENSING,INC.  TLL. -~ 10

Pursuant to the provisions of section 607.1008, Florida Statutes, this corporation
adopts the following Articles of Amendment 1o Its Articies of incorporation:

""FIRST: Articie FIRST of the Articies of Incorporation of the corporation Is hereby
amended to read as follows:

-7 *FIRST: The name of the corporation (hereinafter “corporation) is:
Hard Rock Cafe Licensing, inc.”

SECOND: The date of the adoption of the amendment is June 10, 1998.

THIRD: The amendment was approved by the sharshoiders and the number of
votes cast for the amendment was sufficient for approval.

Signed this I hdlyof.luno. 1998,

[ETPRT SN ST S

RANELE"




FILED
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TARY GF S IATE
fﬂ"‘ ASSEC FLORIOA

{ prosove neyTe)
Purmunt 1o the provisions of section 617. 1006, Florida Satuses, this corporation adopts the following
articles nf amencivent 1o its articles of incorporation:
FIRST: Amandmeni(s) adopted: (indicale article number(®) being omended, added or delefed)
mma»mamtumnm-—g.u-h
*FIRST Ths narwe of 6 corporalien (heveinafier "Corporstion”) is “Tﬁﬂwm&'

' SRCONIX I mn rnnxienent provides for an exchangs, reclamifiostion or cancellation of issusd shares,
provi<iors for implementing e smendment if not conteined in the amendemert i, e m follows:

_TIORD: The deln of each mmsesimant s aoptions Mash 211007,




POURTH: Adoption of Amendruri(s) (CHECK ONE)
The amendmeni(s) was/were the sharelwiders. The mumber of votes cast for te
m mmaum-m“?w

([ The winime(a) e were approved by the shareiuidurs trocgh votng goupe
rm?rmmd:-pwm#mmmwﬂbm

*The marber of votss caat for the &vursimeni(s) wa/were
sufficient for spproval by

volirg prowp
a The smercimeni(s) was'were adopied by the board of directors without sharebolder astion end
- sherelokder action wes not required.
0 mm:)wdm“h the incorporwiors withowt sharehol-er setion and shereholder

vy

(By a director if acopied by the directors)
OR

mﬂmlmwbw
Leslie O. ,ﬂg"of\?
o e

REEL: 1729 I




Pursuant to the provisions of sections 607.0502, 617.0502, 607.1508, or 817.1508,
Florida Statutes, the undersigned carporation organized under the laws of the State of
_Florida ____"submits the followir.y statement in order to change its registered ofice
Of registered agent, or both, in the Stats of Florids.

18. The name of the corporation is:—HABD RICK CAFE INTERNATICNAL (USA), INC.

1b. Dste of incorporation _6/3/96 owm«,”‘”,._ﬂl
]
2. The name and address of the current registered agent and office: g

cactiall O iop Svatem, Inc ¥ oo
1201 tovn strens, Sulte 10, Talishesses, . 32301 Y
3. The name and acidress of the new registered agent and office: T
(P.0. Box Not Acceptable) &z,

C T CORPORATION SYSTEN 2

e/0 C T TORPORATION SYSTEM, 1200 ‘South Pine Island R4., Plantation, Plorids 12324

The street address of its registered agent and the street address of the business office
of its reqistered agent as changed will be identical.

Sudim“maﬁudbymdmndwmuyBMdmaw
an umwmwwd.

."' / ) .sh (:';' _\—( } &{4
:‘"‘é‘a‘&k{_'—a o name
S 1175 sk b

DATE

HAVING BEEN NAMED AS REQISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED
IN THIS CERTIFICATE, | HEREBY ACCEPT THE APPOINTMENT AS REGISTERED
AGENT AND AGREE TO ACT IN THIS CAPACITY. | FURTHER AGREE TO COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND COM-
PLETE PERFORMANCE OF MY DUTIES, AND | AM FAMILIAR WITH AND ACCEPY
THE OBLIGATION OF MY POSITION AS REGISTERED AGENT.

C T_CQRPORATION SYSTEM
SIGNATURE mﬁm&ummﬁa
R Agent) t. Sec.

DATE oot 10, 0097 e

Division of Corporations, P.O. Box 6327, Tallahassee, FL 32314

CR2EDAS (7-91) FILING FEE: $35.00
(PLA. = 2196 = 3/4/92)
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Bepurtment of State

| certify the attached is a true and correct copy of the Articles of incorporation, as
amended to date, of HARD ROCK CAFE INTERNATIONAL (USA), INC., a
corporation organized under the laws of the State of Fiorida, as shown by the

records of this office.

The document number of this corporation is P96000046611.

Given under my hand and the
Great Seal of the State of Florida
at Tallahasses, the Capitol, this the
Fourth day of September, 1997

Sandra B. Mortham

Secretary of State

REEL: 1729 FRAME: 0327
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o1 A R crinions
ARTICLES OF INCORPORATION

OF
RANK LICENSING, INC.

gpJm -3 PH 1 tb

The undersigned, being an Individual, does hereby act as incorporatur in
adopting the following Articles of Incorporation for the purpose of organizing a
corporation for profit, pursuant to the provisions of the Florida Business

Corporation Act.

FIRST: The corporate name for the corporation (hersinafter called
the "Corporation”) Is:

Rank Licensing, Inc.
SECOND: The duration of the Corporation shall be perpetual,

THIRD: The street address of the Corporation shall bs 5401 Kirkman
Road, Suite 200, Orlando, Florida 32801 and the malling address shall be §
Concourse Parkway, Sulte 2400, Atlanta, Georgla 30328.

FOURTH: The number of shares which the Corporation Is authorized
fo Issue Is One Thousand (1000), all of which are of a par value of $1.00 sach
and are of the same class and are to be Common shares.

FIFTH: The street address of the initlal registered offics of
Corporation in the State of Florida is ¢/o The Prentice-Hall Corporation
inc., 1201 Hays Street, Suite 105, Tallahasses, Florida 32301. The name of
initial registered agent of the Corporation at said registersd office is The
Prentice-Hall Corporation System, Inc. The written acceptance of sald
registered agent, as required in Section 607.0501(3) of the Florida B
Corporation Act, Is set forth following the signature of the incorporator and
made part of these Articles of Incorporation,

SIXTH: The name and address of the incorporator are:
Lesile O. Jones

Five Concourse Parkway, Sulte 2400
Atlanta, Georgla 30328
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SEVENTH: No holder of any shares of any class of the Corporation shall
be entitied as of right to subscribe for, purchase, or otherwise acquire any
shares of any class of the Ccrporation which the Corporation proj..see to issue
or any rights or options which the Corporation proposes to grant for the purchase
of any shares, bonds, securities, or obligations of the Corporation which ars
convertible into or exchangeable for, or which carry any rights to subscribe for,
purchase or otherwise acquire shares of any class of the Corporation; and any
and all of such shares, bonds, securities, or obligations of the Corporation,
whether now or hereafter authorized or created, may be issued, or may be
relssued If the same hava bean reacquired and if their relssue is not prohibited
and any and all of such rights and options may be granted by the Board of
Directors to such individuals and entities, and for siich lawful consideration, and
on such terms, as the Board of Directors In its discretion may determine, without
first offering the same, or any thereof, to any said holder.

EIGHTH:  The Corperation Is organized for the purpose of transacting

any or all lawful business for which corporations may be Incorporated under

Chapter 607, Florida siatutes.

olie 0) e
Leslle O. Jone’.ymrporam

Having been named as registered agent and to accept service of process for the
above-named Corporation at the place designated In these Articles of
Incorporation , | hereby accept the appointmant as registered agent and agree to
act in this capacity. | further agree to comply with the provisions of alt statutes
relating to the proper and complete performance of my dutiss, and | am familiar
with and accept the obiigations of my position as registered agent.

THE PRENTICE~HALL CORPORATION SYSTEM, INC.

By: /P /T)-

Name:
Title: __Aest, See.

Date:___4A-~3 -Gl




ARTICLES OF AMENDMENT FILED

10
ARTICLES OF INCORPORATION fs -3 ppgs
OF L

RANKLICENSING, INC.  [ALL. =+ &

Pursuant to the provisions of section 607.1008, Florida Statutes, this corparation
adopts the following Articles of Amendment to its Articles of Incorporation:

FIRSY. Article FIRST of the Articles of Incorporation of the corporation is hereby
amended to read as follows:

"FIRST: The name of the corporation (herelnaf. »r “corporation”) is:
Hard Rock Cafe Licensing, I~c."

SECOND: The date of the adoption of the amendment is June 10, 1996.

THIRD: The amendment was approved by the shareholders and the number of
votes cast for the amendment was sufficlent for approval.

U oW
Signed this aﬁ day of June, 19886.




) ARTICLES o%rmmm'r FULED
' - e | -
ARTICLES OF ION:"-‘ORPORATION 97APR-2 THI2:

SECRETARY Gi bTATL
TALLAHASSEE FLOR

HARD ROCK CAFE LICENSING, INC.

(pressnt newre)
Pursuant ;- the provisions of section 617. 1006, Florids Satiutes, this corporation alopés the follouing
articles nf amendment o its articles of incorporation:
FIRST: Amendmeni(s) adopted: (indicate article number(s) being amendied, added or deleted)
Article FIRST of the Articles of Incorporstion of the Corporstion is heroby smended © read s follows
*FIRST: The neme of the corporation (hereinafler " Corporation”) ix Hard Rk Cafe International (USA), Ine.”

SECOND: If an amendment provides for an exchange, reclamificstion or cancellation of ismwrd shares,
provisions for implementing the amendment if not cortained in the amendmext itself, are as follows

THIRD: The date of cech smenximent's adoption: Mash 31, 1997,




FOURTH: Adoption of Amendmeni(s) (CHECK ONK)

m ’lhmdmm(n)na/m by the shareholders. The maxnber of votes cast for the
cient for approval.

The amendmeni(s) woe' sherelolders through voting groups.
Q The pollouing mmm:'la:r‘w np:u’hb« provided for each voting group cmdcd fo wk
ssparutely on the amendment(s):
*The marnber of votes cast for the amendmant(s) was/were

sufficiest for aprroval by

voting growp

The amendmeant(s) was/were adopted by the board of directors without shareholder action and
sheweholder action wus not required.

[0 The smendment(s) was/ware adopted by the incorporators without shereholder action and sharebolder
action was not required.

Signed this day__ 31st

(By a director if adopted by the directors)
OR
(By and incorporator if adopted by the incorporators)

Leslie 0. Jones
Typed or prirted nes

e
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Bepartment of State

| certify the attached is a true and correct copy of the Articles of Merger, filed on
November 26, 1997, effective December 31, 1997, as shown by the records of
this office.

The document number of the surviving corporation is P96000046611.

-
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Given under my hand and the
Great Seal of the State of Florida
at Tallahasses, the Capitol, this the
Second day of March, 1998

Sandra B. Mortham

Secretary of State
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pocument Number Only
CT. COREORATION SYSTEM 600002357998—-
_ W =11 7~-01065--019
660 EAST JEFFERSON STREET .o - ¥¥ek175,00 daekn] 75,00
estor's Nai E - :
R LLASSEE, FL 32301 K F FECT'VL' DATE
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A .0,
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ARTICLES OF MERGER T o T
— OF [T _u‘:"‘" .o__m
HARD ROCK CAFE, INC., e = =)
- A} HAZD ROCK CAFE INTERNATIONAL, INC. (DEL.), T
- K/ HARD ROCK CAFE FRANCHISE, INC., 2% &
AND om
- HARD ROCK CAFE LICENSING CORPORATION ¥
_ WITH AND INTO —_
HARD ROCK CAFE INTERNATIONAL (USA), INC. -
() Proft . -
() NonProfit Co () Amendment j@'ﬂnerger
(') Limited Liability Co.. > - .
() Foreign o ( 5'|sso|unonNVIthdrawal ()Mark
() Umited Parthership (7 Annual Report © () Other -
() Reinstatament () Reservation () Change of RA.
. . ( ) Fictitious Name m.‘!.ng_
() Certtfied Copy () Photo Copies’ . ()CuUs ,_,'
Call When Ready () Cali if Problem . After 40 ~
walk in () Wit Wait Pick UF' & n'?
() Malil Out IN O
- —= o 1
vailabilty S. = <
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ol ]
ocumemt NOV 26 §2 O
Dpdater .
Veriter o
Acknowledgment .
) : Jeff
W.P. Verffier . ‘ 'l \
REEL: 1729 FRAME: 0334




s e+ - ——— e

P 0000 Y6 ! |

ARTICLES OF MERGER
Merger Sheet

[ p————— PR e e

HARD ROCK CAFE, INC., a Delaware corporation, #F93000005604

Hzl:!ft‘)“l;lOCK CAFE INTERNATIONAL, INC. (DEL), a Delaware corporation not
quali : .

HARD ROCK CAFE FRANCHISE, INC., a Delaware corporation not qualified
HARD ROCK CAFE LISCENSING CORPORATION, a New York corporation,
#F97000003973

INTO

HARD ROCK CAFE INTERNATIONAL (USA), INC., a Fiorida corporation,
P6000046611.

File date: November 26, 1897 , effective December 31, 1997
Corporate Specialist: Karen Gibson

REEL: 1729 FRAME: 0335
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ARTICLES OF MERGERwemrmremma e« 9 A
K arE mic. a2y
HARD ROCK CAFE, INC., %S % &
HARD ROCK CAFE INTERNATIONAL, INC. (DEL.), G 5
HARD ROCK CAFE FRANCHISE, INC., ‘2,&4& *
AND ‘
HARD ROCK CAFE LICENSING CORPORATION NG o
WITH AND INTO ‘}J‘»y 0
HARD ROCK CAFE INTERNATIONAL (USA), INC. %%_/;«
‘V

Pursuant to Section 607.1101 of the Florida Business Corporation Act (the
*Act”), the undersigned corporations hereby adopt the following Articles of Merger for
the purpose of merging them into one of such corporations:

FIRST: Annexed herato and made a part herecf is the Agreement and Plan of
Merger (the ‘Plan of Merger”) for merging Hard Rock Cafe, inc., a Delaware
corporation, Hard Rock Cafe intemational, Inc. (Del.), @ Delaware corporation, Hard
Rock Cafe Franchise, Inc., a Delaware corporation, and Hard Rock Cafe Licensing
Corporation, a New York corporation, with and into Hard Rock Cafe Intemational (USAY),
Inc., a Florida corporation (collectively, the "Conatituent Corporations”).

SECOND: The laws of the states under which the forelgn constituent
corporations are organized pemmit such merger, and such foreign constituent
corporations are complying with those laws in effecting the merger.

THIRD: The Plan of Merger has been approved by the shareholder and board
of directors of each of the Constituent Corporations by unanimous written consent
dated as of November 24, 1897.

FOURTH: The surviving domestic Constituent Corporation complies with
Sections 807.1101 through 607.1105 of the Act.

FIFTH: The merger herein provided for shall be effective at 11:59 p.m. Eastemn
Standard Time on December 31, 1997.

SIXTH: As to each of the Constituent Corporations, the number of shares
outstanding and the designation and number of outstanding shares of each class
entiled to vots as a class at the time of the approval of the F‘l-n of Merger by thelr
respective shareholders and their adoption of a resoiution authorizing the merger, are
as follows:

REEL: 1729 FRAME: 0336




Entitied o Vote 3 a Class
Name of Number of Shares Designation Number of

Comoration .. Quistanding ofClags Shares
Hard Rock Cafe Intemational : .

(USA), Inc. 1,000 Common 1,000
Hard Rock Cafe International,

Inc, (Del.) 100 Common 100
Hard Rock Cafe, Inc. 1,000 Common 1,000
Hard Rock Cafe Franchise, Inc. 1,000 Common 1,000
Hard Rock Cafe Licensing Corporation 180 Common 180

SEVENTH: Each sharsholder of the Surviving Constituent Corporation whose
shares were outstanding immediately prior to the effective date of the merger will hold the
same number of shares, with identical dsignations, preferences, limitations, and relative
rights, immediately after the merger.

EIGHTH: The Articles of Incorporation of the Surviving Constituent Corporation
wili not differ from its Articles of Incorporation before the merger.

[signature page to foliow]

TRADEMARK
REEL: 1729 FRAME: 0337



>t [signature page for Florida Articles of Merger]
SIGNED this 24th day of November, 1997,
HARD ROCK CAFE, INC.

A (T —

Jolfn H. Watson, Vice President

Y
Leslie O. Jongs, ry
HARD ROCK CAFE INTERNATIONAL,

INC. @,A'

Jof H, Watson, Vice President

By O,

Lesiie O. Jon cretary

HAR K CAFE FRANCHISE, INC,

/5

John H. tson, Vice Prasident

Leslie O. Jones,

HARDmAFE LICENSI-ﬂ-f CORPORATION

Johrl H. Watson, Vice President

-@LCAFE INT TIONAL (USA), INC.

John H. Watson, Vice President
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.‘- AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the °‘Agrasement’), dated
November 24, 1987, by and among HARD ROCK CAFE INTERNATIONAL, INC.
(DEL.), a Delaware corporation formed under the name Hard Rock America, inc.
("HR(De)"); HARD ROCK CAFE, INC., a Delaware corporation (*HRC"); HARD ROCK
CAFE FRANCHISE, INC., a Delaware corporation (*HRCF"), HARD ROCK CAFE -
LICENSING CORPORATION, a New York corporation ("HRCL"), and HARD ROCK
CAFE INTERNATIONAL (USA), INC., a Florida corporation formad under the name
Rank Licansing, inc. CHRUSA") (collectively, the “Constituent Corporations”).

WITNESSETH:

WHEREAS, the Board of Directors of sach of HR(Del), HRC, HRCF and HRCL
desire that each such corporation merge with and into HRUSA, pursuant fo Section
807.1101 of the Florida Business Corporation Act, as amended (the “Act’), and the
Board of Directors of each of such corporations has approvad this Agresment.; and

WHEREAS, HRUSA has an authorized capital stock consisting of 1,000 shares
of common stock, par value $1.00 per share (the “HRUSA Common Stock’), of which
1,000 shares are issued and outstanding and are entitled to vote; and

WHEREAS, HR(Del) has an authorized capital stock consisting of 10,000
shares of common stock, par valus $1.00 per share (the “HR(Del) Common Stocic’), of
which 100 shares are issued and outstanding and are entitied to vote; and

WHEREAS, HRC has an authorized capital stock consisting of 7,500 shares of
common stock, par vaius $.01 per share (the “HRC Common Stock”), of which 1,000
shares are issued and outstanding and are entitied to vote; and

2

WHEREAS, HRCF has an authorized capital stock consisting of 1,000 shares of
common stock, par vaiue $1.00 per share (the "HRCF Common Stock”), of which 1,000
shares are issued and outstanding and are entitied to vote; and

WHEREAS, HRCL has an authorized capital stock consisting of 200 shares of
common stock, no par value per share (the “HRCL Common Stock’), of which 180
shares are issued and outstanding and are entitied to vote.

NOW, THEREFORE, In consideration of the premises and mutual agresments
herein contained, the parties hereto agree that HR(Def), HRC, HRCF and HRCL shall
be merged intc HRUSA, and the cther transactions hervinafter described shall be
consummated, all under the terms and conditions herein set forth:

ARTICLE1

11  TIhe Memer. Effect of Merger. On the Effective Date (as defined in
paragraph 1.2 below), HR(Del), HRC, HRCF and HRCL shall be merged into HRUSA
(the “Merger”), the saparate existence of HR(Del), HRC, HRCF and HRCL shall ceass,
and HRUSA, as the surviving corporation (the “Surviving Corporation”) shail continue its
corporate existence, pursuant to the laws of the State of Florida.
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1.2 Effective Date. The Effectivé Dats of the Merger shali be 11:59 p.m.
Eastern Standard Time on December 31, 1887, the date set forth in the Articles of
. - Merger which shall be filed in the office of the Secrstary of State of the State of Florida
and In the Certificates of Merger which shall be filed with the Secretary of State of each
of New York and Delaware. -

ARTICLE2

21 HRUSA Aricles of Incomporgtion. The Articles of Incorporation of
HRUSA in effect on the Effective Date shall be and remain the Articies of incorporation
of the Surviving Corporation, until further amended as provided by law.

22 HRUSA Bylaws. The Bylaws of HRUSA in effect on the Effective Date
shall be and remain the Bylaws of the Surviving Corporation until the same shall’ be
gliterad, amended or repeaied.

2.3 Directors and Qfficers. The directors and officers of HRUSA on the
Effective Dats shall continue to serve as directors and officers of the Surviving
Corporation until the expiration of their respective terms, or their prior resignation,
removal or death,

ARTICLES

3.1 HRUSA Common Stock. On or as of the Effective Date, each share of
HRUSA Common Stock issued and outstanding immediately prior thereto shall, by
virtue of the Merger and without any action on the part of the holder thereof, continue to
represent one issued and outstanding share of commen stock, par value $1.00 per
share, of the Surviving Corporation.

32 Common Stock of HR(DeD). HRC, HRCF and HRCL,  On and as of the
Effective Date, each share of the Common Stock of HR(Del), HRC, HRCF and HRCL
issued and outstanding immediately prior thereto shall be surrendered and cancelied.
No surrender of certificates representing shares of the Common Stock of HR(Del),
HRC, HRCF and HRCL pursuant to this paragraph is required, and from and after the
Effective Date all such certificates shall be deemed for all purposes surrendered and
cancelled. . .

33 of Certificates Afts : ate. No exchange of certificates
representing shares of HRUSA Common Stock pursuant to paragraph 3.1 is required;
and from and after the Effective Date ail such certificates shall be deemed for all

. purposes fo be or represent the same number of shares of the Surviving Corporation.

34 Rights and Obligations of HR(DeD, HRC. HRCF and HRCL  In
accordance with the Act, the Surviving Corporation shall possess, insofar as permitted
by the Act, all rights, privileges and powers of HR(Del), HRC, HRCF and HRCL; and all
property and assets of HR(Del), HRC, HRCF and HRCL shall vest in the Surviving
Corporation without any further act or deed; and the Surviving Corporation shall
assume and be Hable for all liabilities and obligations of HR(Dei), HRC, HRCF and
HRCL.
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ARTICLE 4

41 Conditions to Merger. The consummation of the Merger and other
transactions herein provided is subject to raceipt of the requisite approval of the holders
of the Common Stock of HR(Del), HRC, HRCF, HRCL and HRUSA. After such
approval, all required documents shall be executed, filed and recorded, and all required
action shall be taken, in order to consummate the Merger.

ARTICLES

641 Amendment The parties hereto, by mutual consent of their respective
Board of Directors, may amend this Agreement prior to the filing of the Articles of
Merger with the Secretary of State of the State of Fiorida and the Certificate of Merger
with the Secretary of State of each of New York and Delaware; provided, however, that
an amendment made subsequent to the adoption of this Agreement by the
sharehoiders of any of the parties hersto shall be subject to the limitations specified in
the Act. '

52 Jermination. This Agreement may be terminated and the Merger and
other transactions herain provided for abandoned at any time prior to the filing of the
Articles of Merger with the Secretary of State of the State of Florida and the Certificate
of Merger with the Secretary of State of each of New York and Delaware, whether
before or after adoption of this Agreement by the sharsholders of HR(Del), HRC,
HRCF, HRCL and HRUSA, If the Board of Dirsctors of any Constituent Corporation
determines that the consummation of the transactions provided for herein would not, for
any reason, be in its best interests. .

ARTICLES

61 Counterpars. This Agreement may be executed in one or more
counterparts, and each such counterpart herecf shall be deemed to be an original
instrument, but all such counterparts together shall constitute but one agreement.

6.2. Desgiptive Headings. The descriptive headings herein are ingerted for
convenience of reference only and are not intended to be part of or to affect the
meaning or interpretation of this Agreement.

63 Goveming Law. This Agreement shail be govemed by, and construed
in accordance with, the laws of the State of Florida.

8.4. Further Assurances. From time to time on and after the Effective Date,
each party hereto agrees that it will axecute and dellver or cause to be executed and
delivered afl such further assignments, assurances or other instruments, and shall take
or cause to be taken all such further actions, as may be necessary or desirable to
consummate the Merger provided for herein, and the other transactions contemplated
by this Agreement. :

IN WITNESS WHEREOF, each of the parties hereto, pursuant to the authority
duiygrantodbyitsBoaﬁofDum.haseausedmisAormombbemeya
duly authorized officer thereof on the date first written above. .

{signature page to follow]
3
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{signature page for Agreement and Plan of Merger}
Lo HARD ROCK CAFE, INC.

- . By W

Jéhn H. Watson

HARD ROCK CAFE INT ERNATIONAL,

INC. (Da

J&hn H. Watson
Vice Pmldont

By
lie O. J

Secretary
HARD ROGCK CAFE FRANCHISE, INC.

JoHin H. Watson

HARD K CAFE LICENSING CORPORATION
By

By

HAR@CK CAFE INTERNATIONAL (USA), INC.
(1S
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