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SUBMISSION TYPE:

NEW ASSIGNMENT

Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
207-774-4000

cbacall@verrilldana.com
Charles P. Bacall
One Portland Square

P.O. Box 586

Portland, MAINE 04112-0586

NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 01/01/2009
CONVEYING PARTY DATA
Name || Formerly || Execution Date || Entity Type
. LIMITED LIABILITY
Chamilia, LLC 01/01/2009 COMPANY: NEW YORK
RECEIVING PARTY DATA
|Name: ||Chami|ia, Inc. |
|Street Address: ||530 North 3rd Street |
|Internal Address: ||Suite 400 |
|City: ||Minneapo|is |
|State/Country: | MINNESOTA |
[Postal Code: 155401 |
[Entity Type: ICORPORATION: MINNESOTA |
PROPERTY NUMBERS Total: 1 =
Property Type Number Word Mark
Serial Number: 77550624 CHAMILIA o
CORRESPONDENCE DATA
Fax Number: (207)774-7499

ATTORNEY DOCKET

NUMBER:

34634-4641

NAME OF SUBMITTER:

Charles P. Bacall
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Signature: /Charles P. Bacall/

Date: 03/03/2009

Total Attachments: 10

source=Chamilia Art Merger MN#page..tif
source=Chamilia Art Merger MN#page?2.tif
source=Chamilia Art Merger MN#page3.tif
source=Chamilia Art Merger MN#page4.tif
source=Chamilia Art Merger MN#page5.tif
source=Chamilia Art Merger MN#page6.tif
source=Chamilia Art Merger MN#page?7 .tif
source=Chamilia Art Merger MN#pageS8.tif
source=Chamilia Art Merger MN#page9.tif
source=Chamilia Art Merger MN#page10.tif
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- SECRETARY OF STATE

Certificate of Merger

. Mark Ritchie, Secretary of State of Minnesota, certify that: the documents required to
effectuate a merger between the entities listed below and designating the surviving entity have
besn filed in this office on the date noted on this certificate. o

Merger Filed Putsuant to Minnesota Statutes, Chapter: 302'A
State of Formation and Names of Merging Entities:
MN: CHAMILIA, INC.
NY: CHAMILIALLC
 State of Formation and Name of Surviving Entity:
- MN: CHAMILIA, INC,

Effective Date of Mexger: 01/01/2009

Name of Surviving Entity after Effect_ive Date of Merger:
CHAMILIA, INC,

This certificate has been issued on: 12/23/2008

" }
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' CERTIFICATE OF MERGER
COF
CHAMILIA, LLC
(ur New York limlted Hability company)
INTO .
CHAMILIA, INC,
( Miunesota corparation)

Under Section 1003 of tho ,Linﬁted 1iability Company Law

FIRST: The Articles of Organizélion for Chamilia, LLC, a Now York limifed Hability -
company, were filed with the New-York Department of Stateon June 19, 2003,

SECOND: - Articles of Tucorporation for' Chamilia, Inc., a Minnesota cotporation, were
filed with the Minnesota Seoretaty of Siate on Deceniber _Zi 2. 2008. Chamilia, Inc. has not filed
an application for a Certificate of Authotity to do business in the State of New York, and will not
conduct any such business ifvthe State of New York wtil ithas filed such an application,

THIRD: The Agreement and Plan of Merger has been approved and exceuted by the
Members of Chamilia, 1.1.C and the Board of Directors and shareholders of Chamilia, Inc.. '
FOURTH: The name of the surviving forelgn corporation is Chamilia, Inc. -
FITH: The Merger shall take effect-on January 1, 2009. .

SIXTH: Chamilia, Inc. may be served with process in this state in any action or special
proceeding for the enforcement-of any liability or obligation of Chamilia, LLC and for the
enforcement that is provided in the New York jmited Liability Company Law of the right of

. iembers of any domestic Jimited liability company to receive payment for their interest against
Chumilia, Ine.. - ,

- SEVENTH: Pursuant to Section 623 of the Busivess Corporation Law, Section 1005 of

‘the New York Limited Liability Company Taw or uny applicable statute, Chamilia, tn¢. will

promptly pay to members of Chainilia, 11.C the amouwt, if any, to which they shall be entitied

under the provisions of the New York Limited Lisbility Company Law and any applicable
- slatwie relating to the right of members and owanery to receive payment for their jnterest.

EIGHTI: The New Yoik Sccretary of State iy designated as agent of Chumnilia, Inc.

upon whom. process against it may be served, The address within or without this state to which

. the New York Secretary of Siate shatl mail a copy of any process served upon him or heris: 530
North 3" Strect, Suite 400, Minneapolis, Minnesota 55401

~ NINTIL  This merger is pormitted by the State of Minnesota, the jurisdiction of .
incorporation ol Chamilia, Inc., and Is in compliance with (he laws of the Stalc of Minnesota.
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T LNTI : 'Flie Agrec..menl and Plan’of Merger is on file al the fallowing place of busmcss

. of Chamilia, Inc.. 530 North 3" Street, Suue 400, Minneapolis, Minnesola 55401.

RLEVENTH: A copy of the Agtccmcm and Plan of Merger will be Rumished by
Chamilie, Inc, on tequest and without cost 1o any member of Chamilig, LLC.

cmmm, Ne,

LIA, LLC

e,

018R07ZHOUDI/1000888.1 -
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. ARTICLES OF MERGER
OF
CHAMILIA, LLC
O INTO
.CHAMILIA, INC,

" Pursuant (o Section 302A.615 of the Minnesota Business Corporation A;:r {Minn. Stat.
Chapter 302A), the undersigned hereby exeontes the following mticles of merger;

FIRST: The names of the organizations participating in the merger and the states under
the laws of whick (hey are respoctively organized are as follows; :

NAMY. OF ORGANIZATION . STATE
Chamitia, LLG : : New York
© Chamilia, Ine. - ' Minnesata

SECOND: The surviving corporation is Chamilia, Tne,

THIRD: | The Plan of Merger-attached hereto as Exhibit A and -inuorpm:awd herein by
relerence sets Jorth the torms and conditions of the ‘merger and the. manner and bosis of
converting the membership interests of Chamilia, LEC into shares of Chaniilia, Ino, .

POURTH:" The Plan of Morger has been approved by cach constituent organization
-putsuant 1o the Minnesota Business Corporation Aet and the New York Lirited Linbility
‘Company Law, and each constituent organization has complied with (ho laws of s respective
Jurisdiction of arganization vonceming this merger. The merger is permitted under the laws of
the States of Minnesota and Now York,” i , . :

FIFTH: The Plan of Meger shall be sffective in the State of Minnesota and the State of
New York as of Janwary 1,2009, . : -

N WITNESS WHERHOF, the ardorsigned have cousod thess Articles of Merger o ba
exeouted by.their duly suthorized officets this £Z day of December, 2008.
. CHAMILI
By:

gl

Yoffrey Jfikawsih

Hs: ‘Member

- Jaffrey TeikGwskl
‘ - - Ier President

CHAMILIA, INC.

: i:‘)’:

. DIASIRRORONIASSSY, |
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AGREEMENT AND PLAN OF MERGER

Parties: - -Chamilia, Inc., a Minnesota corporation ("Surviving Corpt;raﬁnn“)'. and
Chamilin, LLC, a New Yoik limited liability company ("Mergéd Company™), both of which have
elected o be taxed as S corporations under the Infernal Revenue Code of 1986, as amanded.

Date: Debemb.er 22_, 2008

RECITALS

The :;;uhoriw.cd éalpi!ttl stock of Surviving Corporaﬁop is 10,000,000 shares o.i"S.Ol par value
‘_ per share, of which. 1,000 shares arc; issued and owtstanding, The .Mergcd Company isa Iimitéd
lidbitity ‘comp'an-y' ;vi'u;' 1,00-% of-its membership'_imercsts (;wncd by three member‘s. -

The léqardsof Directors of Sutviing Corporation arid thc‘u{cmbers of the Merged Company,
vespectively, deem it desi.rable and n ,l'he.besl -interestt; of the entities and thoir sharcholders or
members that \derged Company he merged into Surwvm;, Corporation, and the' enums dugireto so
_ merge undcr the laws of the %:les 01 Minnesota andl New Yerk

AGREEMENT

The parucs agree that Mcrged (.ompnny shail be, and hercby is, merg,d inio Survwmb

meoratmn wlmb '%hﬂ“ e the surviving corpor d.l]Oh dnd the terms and cnndﬂ.wns ol sueh mbrgur o

and the mndc' of carfy-tug it into effect shall be as follows:

ARTI(_ILES QF INCORPORATION
The Articles of lncorp'oraliunr of the Surviving Corporation, as they shall exist upon the -
effcctive dalc of the merger, shall be und remain and continue o b the Articles of Incarporation of

the Surirlvi'ng Corporation until they have been altered, amended or repealed as thetein provided.
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,131 C'TORS AND ()Fi"-rc:r-'lv; OF s‘urwwmci CORPORATION

Persons who are directors and o (ficers of Susviving Lorporanon on the effeetive date of the
nerger shall bc,and'rcmﬂin- and canlinue (v be directors of the Survwmg.(,orpmdhun, and such

directors shall hold office until their respective successors are clected in the manmor provided by the

‘Bylaws thereot,

BYLAWS.OF SURVIVING GORPORATION
 The Bylaws bf‘ Surviving Corporation, as they shatl exist upon the effective date of the
warger, shall be and remain and-continue to be the Bylaws of the Surviving Corporation until they

shall have been altered, amended or repealed as therein provided,

“Fhe merger shall be effective for all purﬁogeé on January I, 2009 '
CONVERSION OF MEMBERSHIP INTERESTS
| The m'anncr of‘lcbn\"enlng the membership interests of the Merged Company into shaves of
the Surviving Corparatioh s_h_al! be as .sct forth in this paragriph:

A.  Each 1% membership interest of Merged Company outstanding onthe effective duie

- of the. mcr@,er shall' bc converted into 1 000 shaueé of commion stock of the Surviving Corporation _

1

" and upon: the cffective dateof the merper; all shares of qtnck of the Survwmg C‘orpurmmn lssucd tind
_ outstanding lmmedtdlciy priortothe mcrger shall automatically be c.mccllbd wnhoul any actian on

 the part of the holders theteof.

R_;QRQIANJZM_I,QN

Thig a;,ree:m.m shall constitme a merger under Section 368(u)(1)(1\) of the tnlemai Rwuuuc

~ Code of 1986.

2
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g DRLIVERY OF ASSIGNMENTS.AND INSTRUMENTS
Prom-time to t_irﬁe ag and when rcqueéted by the Surviving C‘orporatior:_ or by its successors o
assigns, euch of tho constituent corporations shall execute and deliver ov cause 1o be cxecuted and
delivercd-all asslgnments and other instruments, and shall take or causeto be laken al) such' olher_ﬂnd
lurther actjoﬁs ug the Sun;iving Curporal’iﬁn m.ay deem nacéssa_ry and desirable in order more My to

vest in and confirm 1o the Surviving Corporation title 1o and possession of all rights, property,

_ privileges, powers and franchises ol the constituent entities, and otherwise 1o curry otit the intent and -

purposes of this Agreement and Plan of Merger.
EXPENSES OF MERGER
The-Surviving Corpotation shall pay all expenses of carrying this, Agreement and Plan of

Merger into effect'and of accomplishing the morger.
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"IN WlTNth WTIERI:.OI“ all the directors of Sun'wmg Corporat:on and 8}l the memhm of

the \dcrged Compuny have hereunto set thenr hands all as. of thie duy and yeay ﬁrst wnhcn above

Chanitia, fnc., a Minnesota Corporation
{Surviving Corporation)

Chamlha, LLC 4 New YorX lirnited llab:hty
compan) (Mjcd Company)

e

- y; Joffvey /f s}tfo i cmber
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CERTIFIGATE OF PRESIDENT OF
CHAMIL!A INC.
1, Jutfrey Julkowski, Presidem of Chatmlm, Inc., aanewm corpormxon jncurporated under
the laws of'the State of Minnesom, do hereby cortify that thc-'i'brcgcing Agreement :md Plan of

Murgcr was fipproved by the vote ofa majorlty of ihe voting powor of all shares entitled to vote by ]

writlng su,ﬁcd on December& 2008,

Dated: Decomber 77 , 2008

s

JetTrey Tulldfodict, Brestdent

. 5
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CERTIFICATE OF MEMBER OF
CHAMILIA, ELC _
1, Jeffrey Iutkowski, Momber of Chamilia, iL_C, " limlted liability company incorporated
-under the tw of the Stav of New York, do lléreby certify .thﬁt'. the foregoing Apreemert and Plan of

Merger was approved bythe vote of all of the ermbers by & writing signed on Decomber ZZ" ,2008,

)

Jelfrey Jalkowski, ¥omber -

Dated: Decembm/ 8 2008

l- : S : , ' ' S'BATEOFMI NES A
) o i - EPARTMENT FBTA

DEC 28 2008

- 1 i (/
\- | | | _ | | - Secratary of Stato P
| o nisu.m‘nm;ummmusi.l
I
5 h
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