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HARD ROCK CAFE FOUNDATION, INC. 29

THE UNDERSIGNED, acting as sole mneorporator of HARD ROCK CAFE
FOUNDATION, INC. (the “Corporation™), under the Florida Not For Profit Corporation Act
(Chapter 617 of the Florida Statutes), hereby adopts the following Articles of Incorporation for
such Corporation: ‘

ARTICLET

Name
The narme of the Corporation is HARD ROCK CAFE FOUNDATION, INC.
ARTICLE 11

Principal Office and Mailing Address

The principal office and mailing address of the Corporation is 6100 Qld Patk
Lane, Orlando, Florida 32835, The location of the principal office shall be subject to change
4§ may be provided in bylaws duly adopted by the Corporation.

ARTICLE TIT
Initial Registered Office and Agent

The address of the initial Registered Office of the Corporation is 1200 South
Pine Island Road, Plantation, Florida 33324, and the initial Registered Agent at such address is
CT Corporation System.

ARTICIETV
Purposes

The Corporation is organized and shall be operated exclusively for charitable,
scientific and educational purposes within the meaping of Section 501(c)(3) of the Internal
Revenue Code of 1986, as amended (or the corresponding provisions of any future United
States Internal Revenue Law) (hereinafier the “Interpal Revenue Code™); to engage in activities
relating to the aforementioned purposes; and to invest in, receive, hold, use’and dispose of all
property, real or persomal, as may be necessary or desirable to carry into effect the
aforementioned purposes.

Notwithstanding any other provisions of these Articles of Incorporation, the
Corporation shall not carry on any activities not permitted to be carried on (a) by a corporation
exempt from Federal income tax vnder Section 501(c)(3) of the Internal Revenue Code or &)
by a corporation, contributions to which are deductible under Section 170(cX2) of the Internal
Revenue Code,
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ARTICLE V

Powers

The Corporation shall bave all powers comferred upen not for profit
corporations organized under Chapter 617 of the Florida Statates and any successor provisions
thereto now enacted or hereafier amended but shall exercise such powers only in fulfillment of
its above-stated purposes.

The Corporation shall not engage in any of the following activities:

(1) The Corporation shall not participate in, or intervene in (including the
publishing or distributing of statements), any political campaign on behalf of (or in opposition
to) any candidate for public office. -

(2)  No substantial part of the activities of the Corporation shall consist of
carrying on propaganda, or otherwise attempting, to influence legislation; provided, however,
that this provision shall not apply to activities consisting of carrying om propaganda or
otherwise attempting to influence legislation to the extent the Corporation has made an election
pursuant to and remains in compliance with the restrictions of Section 501¢h) of the Internal
Revenne Code, :

(3). - No dividends shall be paid and no part of the net earnings of the
Corporation shall inure to the benefit of any private individual within the meanjng of Section
501{¢)(3) of the Internal Revenue Code.

At any time when the Corporation is or becomes a “private fouudaﬁon’f within
the weaning of Section 509(2) of the Internal Revenue Code (the “Code™) and "Section
617.0835 of the Florida Statutes, the following additional limitations on the Corporation’s
activities shall apply:

{1) The Corporation shall distribute, for ome or more of the purposes
specified in these Axticles of Incorporation, for each taxable year, amounts at least sufficient to
avoid liability for the tax on nndistributed income imposed by Code Section 4942(a).

(2)  The Coxporation shall not engage in any act of self-dealing a5 defined in
Code Section 4941(d), which would give rise to any liability for the tak imposed by Code
Section 4941¢a). : _

(3)  The Corporation shall not retain any excess business holdings, as defined
in Code Section 4943(c), which would give rise to any liability for the tax imposed by Code
Section 4943(a).

(4)  The Corporation shall not make any investments in such maorer as to
subject it to the tax under Code Section 4944, ‘
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(3)  The Corporation, shall not make any taxable expenditures, as defined in
Code Section 4945(d), which would give rise to any liability for the tax imposed by Code
Section 4945(z).

ARTICLE VI
Members

The Corporation shall initially have one member, which shall be a voting
membey. The sole initial member of the Corporation shall be Hard Rock Cafe International
(USA}, Inc. (“HRCI™), a Florida corporation. Additional members of the Corporation, all of
whom, except for the successor in interest to HRCIs voting membership interest, shail be non-
voting members, may be appointed only by HRCI or the suceessor in interest to HRCI's voting
membership interest in the Corporation. No member may transfer jts membership interest in
the Corporation or any right arising therefrom, except that HRCI or any successor in jnterest
to HRCI's voting membership interest may tramsfer its voting wembership interest in whole,
but not in part, as it deems appropriate.

ARTICLE VII

Board of Directors

The affairs of the Corporation shall be managed by a Board of Directors. The
mumber of Directors constituting the initial Board of Directors shall be three (3); thereafter, the
number and manner of election or appointment of Directors and their terms of office shall be
as provided in the bylaws, but the number of Directors shall not be less than three (3).

ARTICLE VIII
Dissolution and Liguidation

The Corporation may be dissolved upon the adoption of a plan fo dissolve in the
manner now or hexeafter provided in the Florida Statutes. In the event of dissolution of the
Corporation, no liquidating or other dividends and no distribution of property owned by the
Corporation shall be declared or paid to any private individual, but the net assets of the
Corporation shall be distributed as follows:

(1) All liabilities and obligations of the Corporation shall be paid, satisfied and
discbarged, or adequate provision shall be made therefor;

(2) Remaining assets shall be distributed to one or more otganizations described
in Section S01(c}(3), 170(c)(2), 2055(2)(2) and 2522(2)(2) of the Internal Revenue Code, or
corresponding section of any future United States Internal Revenue Law, as determined in the
plen to dissolve adopted in the manner set forth above in this Arficle VHL
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ARTICLE IX
Amendment

These Articles may be amended in the manper now or hereafter provided in the
Florida Stamtes.

ARTICTE X
Incorporator

The name and address of the sole incorporator of the Corporation is: Horace G.
Dawson, III, 6100 Old Park Lane, Orlando, Florida 32835.

IN WITNESS WHEREOF, T have hercunto set my hand this {| s  day of
December, 2000.

Horace G. Dawson, III,‘Incorporator

STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing instrument was acknowledged before me on December ﬂ_.
2000, by Horace G. Dawson, I, who:

(notary must check applicable box)

Iﬁ Isfare personally known to me. ,

L produced a current Florida driver’s license as identification
O prodoced as identification.

{Aﬁideomry Seal} TD .- &\ 2 {

Signarure of Notary
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ACCEPTANCE OF AFPOINTMENT

BY INITIAL REGISTERED AGENT

. THE UNDERSIGNED, having been
Mdﬁofm:pomﬁonukegmedmﬂmeofﬁcedﬁgnm

ramed in Article 1T of the foregoing:
Such appointment and agrees to aez in such capacity. The i
Tamiiiar with, and aceepts, the ob
- the undersigned will further

therein, hereby atoepts

hereby states that it is
Higations seg forth in Section 617.0501, Florida Stamtes, and

¢ comply with any oher provisions of law mads apelicable 10 §
Registered Agent of the Corporation, b E

DATED, tis_{5 _cay of December, 2000.

REGISTERED AGENT:

CT CORPORATION SYSTEM
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