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To the Honorable Commissioner of Paten.

1. Name of conveying party(ies):

0251137

U.S. DEPARTMENT OF COMMERCE
Patent and Trademark Office

+sC 1c00rda the attached original documents or copy thereof.

National Golf Properties, Inc.

Individual(s) ]

Association
General Partnership

Limited Partnership
Y Corporation - Maryland

Add'l name(s) of conveying party(ies) attached?_Yes A No

2. Name and address of receiving party(ies):
Name:___ Natjonal Golf Properties LLC
Street Address:___2951 28" Street, Suite 300
City:_Santa Monica State: CA ZIP: 90405

_i _ Corporation - Delaware

_ Association

3. Nature of conveyance:

Assignment

Y Merger

Security Agreement

Change of Name
Other

Execution Date: February 6, 2003

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

_ Limited Partnership __

_ Other: ____

If assignee is not domiciled in the United States, a domestic
representative designation is attached: Yes _No !
(Designations must be a separate document f@ Ass?iignme?nt)

A. Trademark Application No.(s)

Additional name(s) & address(es) attached? _:{;j;Yes,(Qz_‘-j_ Nd

[at} o
B. Trademark Registration No.(s) ;r"f:'; ]
2,084,440 L I
s B
Additional numbers attached? "~ Yes No S a2
<N [
5. Name and address of party to whom correspondence 6. Total number of applications and o
concerning document should be mailed:
Name:

Lori N. Boatright

Internal Address:

registrations involved: __ - 1 -

7. Total fee 37 CFR 3.41)............... $__40.00
BLAKELY, SOKOLOFF, TAYLOR & ZAFMAN _ X _ Enclosed
X _ Authorized to be charged to deposit account
Street Address:__12400 Wilshire Boulevard 8. Deposit account number:
Seventh Floor
City:_Los Angeles

State:CA ZIP:__90025

02-2666

9. Statement and signature.

DO NOT USE THIS SPACE

e

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy of the
original document.

mail in an eny
Commissioner for Trademaorks

elope addressed to
Arlington, V.,

Lori N. Boatright J Z :f) 1- 25-03%
Name of Person Signing Signature Date
\ Total number of pages including cover sheet, attachments, and document: -2 -

| hereby certify that thi

07/ ECODPER 00000185 2084440 : . af this correspondence is bein
deposited with the United States Posral Service QS:

01 FC:8521 40.00 irst class

\“\
L

. 2900 Crysial Drive,

14,0n 25

o y 23¢3

Jul 2003
Date
REEL: 002790 FRAME: 0376




FROK CCRPCRATION TRUST WILK TzAN 77 (TFEY 20 €702 [2:5% 3T07:57 NO4RR3T960¢E & 2

STATE OF DELANAREZ
SECRETARY OF STATP?
DIVISION OF CORPORATIONS
FILED 12:13 PN 02/06/2003
030079676 —~ 3562767

Certificate of Metper

National Galf Propartics, Inc.

with snd mto

NGP LLC

Pursoant o Soction 18-209 of o |
Delsware Limited Lishelity Conpeny Act

T - NGP ELE,; a Delzware limited Lishility company, does hereby centify ns follows:
FIRST: The name and jurisdiction of formation or argrnization of each of the
domestic liraited Hshility companics and other buxiness catitics (the “Canstitaent
Entities™) that are  merge (the “Merper™) are 25 foliows:
JURISDICTION OF FORMATION OR

NAME OF ENTITY ORGANIZATION
National Gotf Properties, Inc. Maryleed
NGPLIC Delaware

SECOND: An Agresment and Plan of Merger, dated as of September 14, 2002,

umong National Golf Propertiet, Inc., NGP L1.C, Narioaal Golf Operating Partoership,
LP. snd New NGOP L1.C (the "Merger Agrecment™) has buen approved and exocuted by

cach of the Constitucnt Extitics that are to merge in accordance with the spplicable
provisions of the Deleware Limited 1inhility Coampeny Act.

THIRD: NOP L1LC, s Delawrre Tormited labillty compeny (the “Surviving
Entity™). shall be the surviving extity of the Morger.

POURTH: The Mexger will become effective wpon tho filing of this cartificate of
merger.

FIFTH: Tho Mexrpgor Agreement is oo file at the office of tho Surviving Boity, the
address of widch is /o Goldmen, Sachs & Co., 85 Broad Stroet, New York, NY 10004.

SIXTH: A aopy of thc Margry Agreanent will b furnished by e Surviving
Entity. on request and without cost. 1o sny member of NGP LLC ar aoy persoo holding
an interest in Natiooal Golf Propertdes, Ioc.

SEVENTH: Upon the fiting of this certificaic of merger, NGP 1L1LC shall chanpe
1t nane and be known as “National Golf Properties 1.LC™

TRADEMARK
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EIGHTH: The certificate of formation of NGP LLC, as pow in foroe and effect,
shall continue 10 be the certificase of fanmation of the Surviving Eutity unti] smcaded and
excope that name of the Surviving Entity shall be changed t “Natiosal Golf Properties
LLC", ss pravided in Article Seven of this certificate of mexger. :

-
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Statc of Maryland

Department of
* -sessments and Taxation

Charter Division

TO 11645H1HER12128S P.B2/12
Robert L. Ehrlich, Jr.

Governor

Ronald W. Winchait
Driracior

Paul B. Andensun
Administrator

PIPER RUDNICK, LLP
6225 SMITH AVE
BALTIMORE MD 21209-3626

This letter is to confirm acceptance of the following filing:

ENTITY NAME:. . . . NGP LIC
DEPARTMENRT ID : 207187941

TYPE OF RREQUEST : ARTICILES OF MERGER
DATE FILED : 02-06-2003

TIME FILED T 12:04-PM
RECORDING ¥EE : $20.00
EXPEDITED FEE : §70.00

COPY FRE : $14.00

F¥ILING NUMRER : 1000261987591878
CUSTOMER ID : 0001055372

WORK ORDER NUMARER : 0000697830

Date; 02-06-2003

PLEASE VERIFY THE INFORMATION CONTAINED IN THIS LETTER. NOTI¥FY THIS DERPARTMENT
IN WRITING IF ARY INFORMATION IS INCORRECT. INCLUDE THE CUSTOMER ID AND THE WORK
ORDER NUMBER ON ANY INQUIRIES. EVERY YEAR THIS ENTITY MUST FILE A PERSONAL
PROPERTY RETURN IN ORDER TO MAINTAIR ITS EXISTENCE EVEN IF IT DOES NOT OWN
PERSONAL PROPERTY. A BLANK RETURN WILL BE MAILED BY FEBRUARRY OF THE YEAR FOR

WHICH THE RETURN IS DUE.

301 West Preston Strect, Baltimore, Maryland 21201 0002214223

Telephone (410) 767-1350

MRS (Maryland Relay Scrvice) (800) 735-2258 TT/Veice TRADEMARK elinec

Fax (410) 333-7097
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EFFECTIVE DATE: 02-06-2003
STATE OF FORMATION: DELAWARE
PRINCIPAYL OFFICE: 1209 ORANGE STREET

WILMINGTON be 18801
RESIDENT RGENT: THE CORPORATION TRUST IRCORPORATED

300 E LOMBARD ST.

BALTIMORE MD 21202-3215
COMMENTS :

THIS AMENDMENT RECORD INDICATES THE MERGER INVOLVING THE FOLLOWING ENTITIES:
SURVIVOR:
(Z07187941) NGP LIC.

MERGED ENTITIES:
(DO4104493) HNATIONAL GOLY PROEBERTIES, INC.

TRADEMARK
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D

Articlex ol Merpe
af
NHIRICHAY (’_|"” Prapertivs, hie. i
witlt and into
NGP LY O

“Pursuant to Sechion 3107 of the
Maryland General Corporation Taw

PTUS e21 O CRITEY TTHATT

FIRST: Natignal Goll Teaperhies, tnel, o Maryland corporaton (“Nattonal Goli™), and
NG TLC o Delaware finited linhility company ("NGP i.1.C7), agree (0 merge (1he “Merger™)
tnoacerrdance with the Agreement and Phan of Merger (the “"Mcerger Agreement”™) by and amoang
NCGP 1L, National Golf., National Goll Operating Partnership. L.P.. a Delaware limited
pentne echip. oand New NGOP LLC, o Delaware limited liabiliny company. dated as of Scpiember
14, 20020 i the manner set Tordh in thiese Artcles of Merger (These “Articles™).

SLECOND: Natiooul Goll i< incorporated under the b of the Stale of Maryland. NGP
F1.0 wears tormed on September 12, 2002 uinder the Deloaware Limited Liabifity Company Act.
NG 100 12 e registered or guahificd to do business in Maryland,

FHHIRD: NGP LLC ix the limited liability company to u\nvivs the Merper (someliines
lescmalier refemed Lo as the “Surviving Company™).

FOQURTIE The principal office of Nattonal Goll in the State of Maryland ig locasied in
the County of Baltimore City. National Goll owns nointerest in Lnd in the State of Maryland.
NGE LLLC does wot have a prineipal effice tacated in the State of Muryland.

FITTTIE The principatt oflice of the Surviving Compuany in the State of Delawarre is
fecated w1209 Orange Street. in the City of Wilmington, in the County of New Castle, in the
Stute of Deloware, The name und address of the Surviving Company’s resident agent in the
Swate of Maryviand ts The Corporation Trust Incorporated. 300 East Lombard Street, Balitimoie,
Marviand 21202, The Surviving Company owng no interest in fand in the State of Maryhand.

SIXTIE The teans aed condilions of the Mereer were advised. authorized and npproved
b National GolCin the muanner and hy the vote requited by (the bave of the Siate of Marytund
and the churter of the Natfona) Gl as foliows:

() the [Band of Divectors of National Goll, ut s specral meeting duly called
il heldoon Septembes 1A 2002 adopted resolutions tiled with the minutes of the procecdings of
the Revud of Bivectors approvinge the Merger, declanng that the Merger wus adwvisable on

st Db In 2N S

TRADEMARK
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sphstiminally the terms and condittons set oty g relered Lo in such resolutions and dirccting
hat the proposed timssciion bBe subniticd tor consderanon by the sockholders nf Natona) Gasi
ab s anmuahmecting of stockholders: and

they thye stechbnlders of Naotivnmal Coll, o the anonual mectmg ol stockhalder
dily < abied and hebd un December 13, 2002, upproved the erme and conditivns ol the Merger. as
ar proposed, by the regquisite number of alfirmative vates entiifed o he cast on te matter,

SEVENTHE The tevms and conditions of the Meirger woere duly advised, authorized and
approvve: e NGELLC in the manner and by the vote reguired by the laws of the State of
Dichnviae and the himited ltability company agieement of NGP 1LLC. as follows:

the membere ul NGEFLC by daanimous wittien comsent diated am oF Sepremiber T3,
002 dopied resolutions Nled with the mingtes of NGP LLC approving the Merger Agreement
steh Ihe wnmsacnons contemplated by the Meraer Aurcement Cincluding the Merger) amd
declaring: that the Merger Agreement nnd the Mergey were advisable,

PIGHT L ) he certilicate of formation of NGP 1L, as now in foree and chfect, shall
vontinoc fe be the certilcate of farmation of the Surviving Company until amended and changed
putstint to the 1erms thereof and the Delaware Limited Licbility Company Act. except that, at
the Ffecinve Time (as defined helow). the ceruficate of Termation of the Surviving Company
chali be arended by chanpe ite name from “NGP TLCT o "Natonal Gotl Moperties LLCT.

NENTHE The totad number of shswes of all classes of stock which Natonal Goll hae the
authority b isseee and the number of slares of cach claxs are as follows:

(a3 The tolal namher af shares of all classes ol stock which National Golfl has
suthority W isseee is 45000000 shares, comsisting of 40,000,000 ghares of Common Stock, par
value 3001 per share ("Nationad Goll Common Stack™). and S.000.000 sharcs of Prelferred
Stock, par value 30.01 per share Nationd Golf Preferred Stock™h The aggregate par valuc of
alt the <hinies of sock of abl clusses having a par value is $450.000

i NGP LLC has vne class of common membership units, The ownership of
NG e mcihership saterests will not be chinpetl as aresult of the Merger.

VENTHE Upon the filing with the Secictary ol State ol the State of Delaware of i
certihicnte of merger with respect to the Merger (the “Cliective Time™). National Golf shall be
merged with and inlo NGP LLC. Thereafter. NGP LLC shall he the Surviving Company and the
senarate comositte existence of National Goll shall terminate All the property rights. privileges,
prwvers and franchises of National Golf and NGP LLC shall be vested in the Surviving
Companry, sind all debts, rabilitics and duties of Natonal Golband NG LLC shiail beeome the
debrs habititice, and duties of the Surviving Company.

LLEVENTIL The manncr ind hasie of convertung ofF exchinging Issued stock or
menthership intereste of 1he mergmpg campanies mto dillerent stock or membership incrests or
ather considerstun amd the neotment of any cencd stock armembuaship inlerests of the
merging coampanies o vonverted or exchanped e as Tollina

T LA [PV R E L L
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At the Elleenve Jaone by vittue of the Mcrger and swithot sy achion on the part of NGP
Ly oo Nabosab Gioll or the holdors of any shares of Natieaal Golf Commeon Stock:

Lit} cach <lire of Nanonal Goli Common Steck (other than shanve ewned,
directty orindiectly. by NGP LLC. or any direet or indireet wholly owned subsidiiry of NGP
14 e Natiend Goll issued and outsianding immediately prior to the Effective Time shail be
converted inta the right o receive $12.00 in cash (the “Merger Consideration™). piyahle withoul
ilerest n the holdkte o Sieh share o Nutionad Golt Common Stock. upon surrender of the
Nationul Galf Cernlicate (ux delined below) that formeity cvidenced such share of National Gotr
tonunmm Stock;

(1 cuch ghare of Nitianal Gull Commoen Siock converted into the Merget
Conenderaliom naccandunee witly subsection (n) of this Artcle Eleven, shill no honger be
vastanding and shall automatically be cuneslled and shall ceuse 1o exist as of the Effective Time.
and the halders of eenificales previously representing any such shares of National Gotlf Commuon
Stock shnbl cense 1o hive any rghts with icspeet 1o the shares Tormerly evidenced therehy. cacenl
ax othenwvise provided (he Merger Agreement or by law.

T sluges of National Golf Comman Stock. ¢f any. owned by NG L1 or
any st o indireet whalty oawvned subsidiary of NGP LLC or National Golf shall be cancetled
amd exlinguished withoul any comversion therenl and no payment shall he male with respect

NN

(il caedi il olnemibership intcrest ul NGP LLC outstanding immediately
prien s the Vifective Time, and afl vights in respect thereol shadf remain owtstanding and
repruesent i wmit el membership mterest ol the Surviving Company. and cach such unit of
membership interest shall have the identieal designation, prcferences., limitattons and relative
rahix immedhately after the Elfective Time as such unit of membership interest had immediately
priens 1o Lthe Pifective Time: and

(c) in accerdance with Scotion 3-202 of the Maryland Generd Corporalion
Pae ethe “MGCLT ) o uppransal vighis shall be vatlable 1o e hotders of the slcies of National
Cioll Common Stock in connection with the Marger.

TWELFTH: () Priorw the RiTective Time, ioe the hepetit ol holders of Natonal Golr
Common Steck, NGP LLC shull designate. or shall cause to be designited (pursuant 1o an
sgrecmuent in Tuem and substanee ceasonably acceptable e NGE LLC and National Golh,
Natiinal Goll©s transfer agent or such other bank or trust company aceeptable to Nattonal Goll in
iy ecimonable discretion (o act as agent (the “Paying Agent™) for the payment of the Merger
t “ansirleration upen surrender of certificates that, prior Lo the Bffective Time. represcnted shares
af Nationat Goll Commaon Stock (the "National Goll Certilicates™). from time to time after the
Prrective Time Urioe o the Elfeetive Time, NGP LILC shall deposit. ur cause Now NGOP LLC
ter dleposit, (i with the Paying Agent cash in amounts sullicient for the payment of the Merger
tonsideration upon surrender of Nationad Goll Certificates. and (it) with Nutional Golf cash
patyahile i respect of NGP Qpnons (as delined in the Merger Agreement),

»t

T i ionaadsp VIR IH BT -
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sy Ax voon as eosonably preacticable alter the Eltective Time but in no evenl
Earer Ui the Tirst husiness day follewing the Closing Date (s defined in the Merper
Avreement). the Paying Agent shatl mial to cach holder of iegend of a Nanonat Golf Certiticat:
vt torm of ferer of transmittal (which shall specify that delivery shall be effected. und nisk ol
tnes andl nithe 1o e National Gol Certilicates held by such person shall pacs.only upon proper
delivery of the Nanonal Goll Cerufivates to the Puying Agent oned chall be in customary form
andd hgve such other pravisions as NGP LLC and Nationol Goll may reasonably specify) and
i) instrngtions for use in effecting the surrender oof the National Goll Certificates in exchange
fowr the Mecger Consideration. Upon surrender of » National Gall' Certificate for cancellution 1o
the Paying Agent or o such olher agent or apenis as may he appointed by NGP LLC, together
with sueh letter of transmittal, duly completed and validly execuiad. and such ather documents as
may renson:nly be required by the Paying Agent, (he holder of such Natignal Goll Certilcale
<hatl be entitled to receive in exchange thersfur the amount ol cash into which the shares
tarmerty aepresented by such Cortificate shatl have been converted. and the National Goll
Catificme so surrendered sholl Torthwith be cancelled. 1n the event of o transler of ownership of
Matsono] Goll Common Stock it is not icgistered in the stock taunsfer books ol Nutional Golf,
e proper amaonnt of cash may be poid in exchange thercfor w a person other than the person m
whose e the National Goll' Certilicdte so sunendered is vegistered iff such Nationat Golf
Cerificate shall be properly endoised or atherwise be tn proper Tovm Tor Gunsfer und the person
reguesting such payment shall pay any transfer or other taxes regquircd by reason of the payment
g person ather than the cegistered holder of such Natonal Croll Canlificate o estahlish fohe
~atrsTuction v NGPLLEC that sueh tax has been paid o i not applicable. No interest shall be
paed o sholl sceme on the cash payable upon sutrender ol any Natonal Goll Certificate.

e} Al the close of business on the day on which the Effective Time occurs, the
<inch transier hoeks of National Golf shal! e closcd. und there shal) be no further registration of
uansfers on the stock transler bonks of the Surviving Company of the shaies of Notional Golf
Commaon Stock that were outstanding immediaely prion to the Effcetrve Time. I, alier the
FiTective Time, Nattonal Golf Certificates are prescnted 1o the Surviving Company o the Poying
Agent Inetransier o any ather reasor. ey shal) be canceiled and exchanged as provided in
these Artrgles.

(e} The Surviving Company and the Paving Azent. as applicable. shadl be entitled
toy deduct unid watlihold Trom the consideration otherwise pavable pursuant to the Merger
Agreement Wwoamy holder of shares of National Goll Comnion Stock or Nutionul Golf Optiens
«neh amaunts as they ive required 10 deduct and withhold with iespect to the making ol such
payment under the internal Revenue Code of 1886, ax amuended (the “"Code™). or any provition of
stle local or forcign Tux (as defined in the Merger Agreement) law. “To the extent that amounis
are so withheld hy the Surviving Company or the Paying A gent, such withheld amounts shadl be
neated for all prrposes ol these Articles s having heen paid tathe habder of the shares of
Natronal Goll Common Stock or NG Optians in respect ol which such deduction and
withthalding seas made by the Sarvivang Compangy

e} None of NGP LLC. Nabonal Galil the Surviveng Company or the Paying
Agentshall be dihie 1o any person bn respect ol any cich dalivered 1o a public official pursuunt
recany applecable shandoned properiyv. escheat o aamilar liw. Al funds hehld by the Paying
Apent Tor payiment 1o the holders of vnsaiendered Natnmal Goll Cerbificates and unclabned w

TR YN TR AR VLT

TRADEMARK
REEL: 002790 FRAME: 0384



FEB @6 @3 15:42 FR PIPER RUDNICK LLP TO 11645KH186H121285 P.@8-12

the cod ol s penths alter the BEitective Bime shall berctumed wo NG LELE alter which brose
arn holder of waswreendered Nationat Golt Certificates shall lonk ax o general creditor onty o
NPT o paymenmt of sueh Tunds 1o awhich such holder niny e due, subyeet o applicable

L I any Natiowat Goll Certificates shall not have heen surrendered prior ta theee years alier
the ElTective Time (or tmmediately prior to such eadlier dite on which any Merger Considerution
weedel otherwise cechent 1o or hecome the propenty of any Governmental Emity (us defined
the Merger Agreement]), any such Merger Considenation i respect thereol shall. to the exient
perinitted by applicable faw_ heenme the property of NGP LLC. free and clear of all claims or
inerest ol iy Person (us defingd in the Merger Agreciment) previously entitled thereto,

117 any Nattonal Gall Centificate shall have been lost. stolen or destroyed. upon
the making ol an alfidavit ol that fact by the person claiming such National Goll Certilicate to be
Lost. slolen o destroyed and. il reqquired by the Surviving Company. the posting by such person
nl o hond in such reasonable amount ag the Surviving Company miaty reasonably dircel ne
indemnity sgaingt any claim that may be made against it wilh respect to such Certificate. the
Paving Agent siall pay in respect of saeh Joxt. slalen or destroyed National Qolf Certificale the
Nerner Considernrron

THIRFEENTIL Buch of the undersigned ackmnwviedges thesd ARticles to be the act of the
respective pnly on whase bebuall he or che has signed. and further, a$ 1o afl maiters or faclx
pegpiredd To e veridied under vath, each of the andersigned acknowledges that (o the hest of his
o her know bedge. information and belicl. these manters and tucts reliting to the eatity on whose
Dliadl he o shic has signed are trae in atl material respects and that this statement is made inder
the penaltics for perjury.

pdl
'

Hans® acpalags 1X% 10 3
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IN WITNES§ WHEREOF, these Articles of Merger have been duly executed by the
muctics hercto tis é_r_ day of Fehruary, 2003,

NATIONAL GOLF PROPCERTIES, INC,,

ATTEST: a Marylagd corporation
/Al
ﬁ;:c/J{/(,/ o, NiHer Name: CAarts 5. tda/
Title: o0 ey Title: dan. (EO
NGPLLC,
ATTERT: a Delaware inlied liability conipany
— e : By _____. ——n
Name: Madison Grose Name: Jonathan Langer
Tithe: Sceretary Title: Voling Manager
ATTEST:
By. . —_ By:
Name: Madison Grose Name: Andrew M. Snyder
Tille: Secretary Titde: Voling Manaper

Jdeticles of AMerger]
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IN WITNESS WIEREQF, these Articles of Mcrger have been duly executed by the
partics hereto this 4day of February. 2003,

NATIONAL GOLF PROPERTIES. INC..

ATES L a Maryland corporation
v emmm e e e By: _
Namw: Name:
Tithe: Tile:
NGP LLC.
ATES T a Delaware limilc./ jability company
- -
/ (/ -
o By: Z
ame: Madison Grose Name: JSonathan Langer
Yitle: Seerctary _ Title: Voting Manager
ATTEST:

“.\'t[ ‘L " e

Namc. Madison Grose
apee . ! »
litle: Secretary Citfe: Voting Manayger

{Artictes of derger]
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Consent of Resident Agent

The wndersigned hereby consents (o act as resident agent in the State of Maryland for
NG 1LLC. a Delaware limited lizbility company.

I HE CORPORATION TRUST INCORPORATED

vy, Mo
N‘amc:___. Robin-fp
e -Vim‘ﬁt!im{_"—
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The First State

I, EARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACEED IS A TRUE AND CORRECT
. COPY OF THE CERTIFICATE OF MERGER, WHICHE MERGES:
. "NATIONAL GOLF PROPERTIES, INC.", A MARYLAND CORPORATION, )
WITE AND INTO "NGP LLC" UNDER THE NAME OF "NATIONAL GOLF
PROPERTIES LLC", A LIMITED LIABILITY COMPANY ORGANIZED AND
EXISTING UNDRR THE--LAWS OF THE STATE OF -DELAWRRE, AS RECEIVED.

AND FILED IN TEIS OFFICE TEE SIXTE DAY OF FEBRUARY, A.D. 2003,

AT 12:15 O'CLOCK P.M. -

Harriet Smith Windsor, Sacretary of State

3562767 8100M AUTHENTICATION: 2246655

0300796756 ' DATE: YRABDEWMARK
RECORDED: 07/28/2003 REEL: 002790 FRAME: 0389



