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ATTY DKT: 329-800 and 329- 801

FORM PTO-1E84 U.5. DEPARTMENT OF COMMERCE

(Rev.6-93) RECORDAT'ON FORM COVER SHEET Patent and Trademsrk Office
OMB No. 0851-0011 (axp. 4/84) TRADEMARKS ONLY

To the Honorable Commissloner of Patents and Trademarks: Pleasa record the attached original documents or copy thereof,

1. Name of convaying party(les) 5. Name and address of receiving party(ies)
WIND AND WEyATHER Name: THE PLOW & HEARTH, INC.
O individual(s) o Association Internal Address:
O General Partnership o Limited Partnership
=  Corporation-State CALIFORNIA Street Address: 7021 Wolfiown-Hood Road
o Othar
- City: Madison State: Virginia___ ZIP: 22727
Addltional name(s) of convaying party(les) attached? O Y&s B No
3. Natura of conveyance: c  Individual(s) citizenship:
o  Agsoclation
E Assignment =2 Merger o General Partnership
- @ Limited Partnership
O Securlty Agresment O Change of Name 2 g?l:gt:ratlon-smte VIRGINIA
) I assignes is not domiclied in the Unlled Slates, a domestic raprasentative
g2  Other deslgnalion |» atteched, 0 Yas O Na
(Designations musl be a separate documient from aselgnmant)
Executlon Date: July 3, 2006 Additlonal nama(z) & address{es) attachad? O Yes B No
4. Application number(s} or patent number(s):
A.  Trademark Application No.(s) B. Trademark Reglstration No.(s)
2,676,361
2,630,268

Addlitional numbers attached? 2 Yes E No

5. Name and address of party to whom correspondenca g. Total numbar of epplications and reglstrations involved: 2 -
concerning document should be mailed. - 8
Name: Thomas M, Galgano, GALGANO & BURKE 7. Total fes {37 CFR 3.41) ..._....565.00 E
Internal Address: B Credit Card Payment Form :
a Authorlzed to be charged to deposit account §

s

Stroot Address: 20 WEST PARK AVENUE - SUITE 204 8. Deposit account number. L
- 50-3990 )

(Attach duplicate copy of this page if paylng by deposit account}

City: LONG BEACH  State: New York ZIF: 11561

DO NOT USE THIS SPACE

9. Statermnent and signature.
To the best of my knowledge and bejf

ationy Is true and correct and any attached copy Is a true copy of
the original document,
Thomas M, Galgano

7y, | 11/ ¢
Namme of Person Signing Slgnature '

Date
Total number of pages Including cover sh@attachmants, and documents: 2

Mail documents to be recorded with required cover sheet information to:
Commisaloner of Patants & Trademarks, Box Asslgnments
Washington, D.C. 2021
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COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

AT RICHMOND, JUNE 30, 2006

The State Corporation Commission finds the accompanying articles submitted on behalf of

PLOW & HEARTH, INC., THE

comply with the requirements of law and confirms payment of all required fees. Therafore, it is
ORDERED that this :

CERTIFICATE OF MERGER

be issued and admitted to record with the articles of merger in the Office of the Clerk of the
Commission, effective July 3, 2006. Each of the following:

i

WIND AND WEATHER (A CA CORP NOT QUALIFIED IN VA)

is merged into PLOW & HEARTH, INC., THE, which continues to exist under the laws of
VIRGINIA with the name PLOW & HEARTH, INC., THE, and the separate existence of each
non-surviving entity ceases.

STATE CORPORATION COMMISSION

" ik £. Lt

Commissioner

MERGACPT

C150354
06-06-29-0519 -
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I Cgﬁ the Following from the Records of the Commission:

The foregoing is a true copy of the certificate of merger of The Plow & Hearth, Inc. issued July
03, 2006.

Nothing more is hereby certified.

Signed and Sealed at Richmond on this Date:
July 12, 2006

U_'Iaa[ H. Peck, Clerk of the Commission

CIS0448

TRADEMARK
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7 ARTICLES OF MERGER
OF

INTO
THE PLOW & HEARTH, INC. M"/

PURSUANT TO SECTION 13,1720 OF THE
STOCK CORPORATION ACT

The Plow & Hearth, Inc,, a Virginia corporation ("P&H"), hereby certifies as of June 26,
2006 that;

FIRST: The name and sba:taofmnnrpnrahonofmhufthﬂ constituent eorporations of
the merger is as follows

Neme of Corporation. " State of Incorp oration
Wind and Weather Cglifornia

The Plow & Hearth, Inc. Virginia

SECOND: A Plan of Merget, exacuted on June 26, 2006 (the *'Plan™), by and between
Wind and ‘Weather,, a California corporation (“W&W™), and P&H, was approved, adopted, cettified, exe-
cuted and acknowiadged by each of the constituent corporations in accordancs with the requiretnents of
| Section 13.1-716 of the Virginia Stock Corporation Act and, in the case of W&W, pursuant to the appli-
cable provisions of the California Corporations Code. The Plan did not require approval by the share-
holders of P&H pursuant to Section 13.1-718(F) of the Virginia Stock Corporation Act. According to the
Articles of Incorporation, Shareholder approval is not required.

‘ THIRD: P&H shall be the surviving corporation of the merger and shall at the effective
time of tha merger he named The Plow & Hearth, Inc, (someatimes her=after referrad to as the “Surviving

Corpomtion”).

FOURTH: The certificate of incorporation of the Surviving Corporation (the “Cerfifi-
cate’) shall be the certificate of incorporation of P&H

FIFTH; The executed Plan is on fils at the offices of the Surviving Corporation at 7021
Wolftown-Hood Road, Madigon, Virginin 22727, Attention: Corporate Sectetary.

SIXTH:. A copy of the Plan will be furnished by the Surviving Corporation, on request
and without cost, to any stockholder of Flowers.com ot P&H.

| SEVENTH: That this Certificate of Mexger sball be effective at midnight on July 3,
2006.

CGER DRAFT: &/25/06 1:03 PM _ . #747931 v1 (Z1XR01_.DOC)
| TRADEMARK
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IN WITNESS WHERECQF, Pmummmﬂmmmmmntwmh
doly execuied a8 of (e dats fined weitten ahave.

THE PLOW & HEARTH, INC.,
(] corphration

B,.. Lad
Nae: Gerard M. Gallagher
Title Conpornin Sacytary

f Wind and Weather
a California Corporation

m%_* -
Nrme Gear [¢]

Title; Corpirate Sccrviary

iy R RTIL] TL AE  IO KT TR T L —_——— T AT
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PLAN OF MERGER

PLAN OF MERGER, dzted a8 of Junz 26, 2006 (the “Plan™), by end between WIND
AND WEATHER, a California carporation (“W&W), and THE PLOW & HEARTH, INC., a Virginia
orporation (“PEH", and together with Wind imd Weather, the “Corporations”™).

A The Boerd of Directors of W&W and P&H, decming the merger of W& W with and
into P&H (the “Mearper™) to be desirable and in the best interests of W&W P&H and desiring to adopt 2

plan of meyger (the “Plan™, have epproved this Pllm. ‘

B. The Mexper will result in the transfer of W&W's assets and Liabilitics 1o P&H and is
intanded to be treaied a5 a complete liquidation of W&W for purposes of Seclion 332 of the Infernal
Revapus Code of 1986, as amended,

Tn order to consummats the Mearger in accordance with the applicable provisions of the
Virginia Stock Corporation Act, WEW shall be merged with and mto P&H, which shall be the surviving
corporation, and the Plan, and the teros and conditions of the Merger, shall be a5 follows:

ARTICLEL

SECTION 1.1, Effect of Morger. At the Effective Time (as defined in Saction 1.2 ),
W&W shall be merged with and into P&H, the separate existence of WE&W shell cease and P&H shall
comtinue to exist a¢ the mmrviving corporation (the “Surviving Corporgtion'), all with the force and effect
as provided by the applicable provisions of the Virginia Stock Corporation Act, including, without
limitation, Section 716 of the Stock Corporation Act. The Certificate of Incorporation of P&H shall not
be amendad in connection with the Merger.

SECTION 1.2.  Effective Time. The Merper shall be consummated by filing Articles
of Merger with the Commission of the Commonwealth of Virginia (the “Articles of Merger™). Such
filing shall be made as soon as practicable after this Plan has been adopted by the Board of Directors of
P&H. The Merger shall become effective at midnight, July 3, 2006 (the “Effective Time™), fnd the
Articles of Merger shall o provide.

SECTION 1.3. Offjcers apd Directors. At the Effective Time, the officers and
directors of P&H prior to the Merger shall be the officers and directors of the Surviving Corpotation,

SECTION 1.4,  Articles of Incorporation: Bv-Laws. At the Effective Time, the
Articles of lncorporation of P&H prior to the Effactive Time shall be the Articles of Incorporation of the
Surviving Corporstion. At the Effective Time, the By-Laws of P&H prior to the Effective Time shall be

the By-Laws of the Surviving Corporation.
ARTICLEIL

SECTION 2.1.  Shéges. At the Effective Time:

(a)  All of the then igmued end outstanding shares of Common Stock of WéW hall
be cancaled apd not reissued, withont eny conversion or consideration in respect therefor.

(v  Bach of the then issned and outstanding sharas of Common Stock of P&H shall
be convertad into and become ons fully paid and nonasssssable share of Commen Stock, par
valne $0.01 per shirs, of the Surviving Corporation.

TRADEMARK
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ARTICLE ITI.

SECTION 3.].  Texinipation. This plan may be abandoned gt any time prior to the
Effective Time by the Board of Directors of WAW and P&H

ARTICLE IV.

SECTION 4.1.  Ssction Headings, The section headings contained hmm are for
convenienea oﬂy.shnﬂndbedamndapmtofthiﬁ?lgnandnhaﬂnotaﬁmtﬂ::mmor
interpretation of this Plan. .

—
P
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IN WITNESS WHEREOF, thhHuofMuguhnhamexemmdbynduly anthorized
ofticer of ench of W&W and P&H as of the day and year first above written.

WIND & WEATHER

M A
'ﬁnm Clapa sk, ¥ G.MLLA-AL-H""'
Tide: CJ-E'SE -a’

THE PLOW & HEARTH, INC.

-

Nape: Orr L W, CAarA A,

Title: cv-r,hu,.)

By:

= yr— — ————— T T === e T T R L ==

[Wind&“'nﬂu‘uﬂ?lwtlﬁ:ﬂl?hufwswrmj
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