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|

Formerly

|| Execution Date H Entity Type |

|K~5 Leisure Products, Inc.  { [, ,J

|06/30/2010  ]l[cCORPORATION: NEVADA |
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RECEIVING PARTY DATA

IName: J|K—Tel international, Inc.

|Strest Address:

220 Saulteaux Crescent

ICity:

Winnipeg

|State/Country:

CANADA

|Postal Code:

R3J 3W3

‘lEnﬁty Type:

lCORPORATION: NEVADA

PROPERTY NUMBERS Total: 2

Address Line 4:

Praperty Type Number " Word Mark
Registration Number: 1824227 ERA RECORDS
Registration Number: 1864592 K-TEL
CORRESPONDENCE DATA
Fax Number: 3127758100
Correspondence will be sent fo the e-mail address first; if that is unsuccessful, it will be sent
via US Mail.
Phone: 3127768000
Email: trademarks@mcandrews-ip.com s
Cormrespondent Name:- Patrick J. Arnold Jr.
Address Line 1: 500 W MADISON ST FL 34

CHICAGO, ILLINOIS 60661

ATTORNEY DOCKET NUMBER:

30063US01

Name:
Address Line 1:

DOMESTIC REPRESENTATIVE

Patrick J. Amold Jr.
500 W Madison St, 34th FI
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PLAN OF MERGER
OF
K-TEL INTERNATIONAL, INC.
(a Minnesota corporation)
INTO
K-5 LEISURE PRODUCTS, INC.
(a Nevada corporation)

f

WHEREAS, K-5 Leisure Products, Inc., a Nevada corporation (*K-5") is the controlling
shareholder of K-Tel Imernational, Inc., a Minnesota corporation (“K-Tel”); and

WHEREAS, the Board of Directors of K-5 deems it advisable for K-5 to enter into this Plan
of Merger, pursuant to Section 92A.180 of Nevada General Corporation Law and Section
 302A.621 of the Minnesota Business Corporation Act,

NOW, THEREFORE, effective as of June 30, 2010 (the “Effective Date”), K-Tel shall be
| merged into K-5 according to the following terms and conditions:

1. Parent and Subsidiary. K-5, as the parent, owns 12,211,586 shares of
common stock of the subsidiary, K-Tel, constituting approximately 90.6% of the total
issued and outstanding shares of K-Tel. '

2. The Surviving Corporation. K-Tel shall be merged with and into K-35, arfd
K-5 shall be the surviving corporation in the Merger. As part of the merger, K-5 will
change its name to “K-tel International, Inc.” The separate existence of K-Tel shall cease.

3 Manner and Basis of Converting Shares. Effective immediately upon the
‘effective date of the Merger, each share of common stock of K-Tel then issued and
outstanding, collectively, the “Shares™ (other than (i) Shares owned by K-35, and (ii) Shares
held by shareholders who are entitled to demand and who have properly demanded
appraisal of such Shares under Minnesota law) shall be converted into the right to receive
$0.10 per Share in cash, without interest and subject to the applicable withholding of taxes.

IN WITNESS WHEREOF, the undersigned has executed this Plan of Merger this 4 day

of June, 2010,
K-5 LEISURE PRODUCTS, INC.
o (e
Philip Kives, President
6966733v1 2
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ARTICLES OF MERGER
MERGING
K-TEL INTERNATIONAL, INC.
(a Minnesota corporation)
INTO
K-5 LEISURE PRODUCTS, INC.
(a Nevada corporation)

The undersigned, as President of K-5 Leisure Products, Inc., a Nevada corporation,
hereby certifies that:

(8) attached hereto as Exhibit A is a true and correct copy of the Plan of Merger
merging K-Tel International, Inc., a Minnesota corporation (the “Merged Corporation™) into K-5
Leisure Products, Inc., a Nevada corporation (the “Surviving Corporation”);

(b)  the Surviving Corporation owns 12,211,586 shares of common stock of the
Merged Corporation, representing approximately 90.6% of the total outstanding shares.

) said Plan of Merger has been approved by the unanimous consent of the directors
of the Surviving Corporation pursuant to the provisions of Section 92A.180 of Nevada General
Corporation Law, and Section 302A.621 of the Minnesota Business Corporation Act.

(d) ' the Surviving Corporation appoints the Minnesota Secretary of State as its agent to
accept service of process in any proceeding to enforce an obligation of the Merged Corporation or
in a proceeding for the enforcement of the rights of dissenting sharcholders of the Merged
Corporation against the Surviving Corporation. The address to which process may be forwarded is:
150 South Fifth Street, Suite 2300, Minneapolis, Minnesota 55402.

(&) The Surviving Corporation agrees to pay the dissenting shareholders of the Merged
Corporation the amount, if any, to which they are entitled under Section 302A.473 of the Minnesota
Business Corporation Act.

IN WITNESS WHEREOF, the undersigned has signed this document as of the ‘38, day of
June, 2010. :

K-5 LEISURE PRODUCTS, INC.
a Nevada corporation

oy Pt

Philip Kives, President

6966733v1
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PLAN OF MERGER
OF
K-TEL INTERNATIONAL, INC.
; : (a Minnesota corporation)
INTO
K-5 LEISURE PRODUCTS, INC.
(a Nevada corporation)

WHEREAS, K-5 Leisure Products Inc., a Nevada corporation (“K-5") is the cont:olhng
sharcholder of K-Tel International, Inc., a Minnesota corporation (“K-Tel”); and

WHEREAS, the Board of Directors of K-5 deems it advisable for K-5 to enter into this Plan
of Merger, pursuant to Section 92A.180 of Nevada General Corporation Law and Section
302A.621 of the Minnesota Business Corporation Act;

NOW, THEREFORE, effective as of June 30, 2010 (the “Effective Date”), K-Tel shall be
merged into K-5 according to the following terms and conditions:

1. Parent and Subsidim ‘K-5, as the parent, owns 12,211,586 shares of
common stock of the subsidiary, K-Tel, constituting approximately 90.6% of the total
issued and outstanding shares of K-Tel.

2. The Surviving Corporation. K-Tel shall be merged with and into K-35, and
K-5 shall be the surviving corporation in the Merger. As part of the merger, K-5 will
change its name to “K-tel International, Inc.” The separate existence of K-Tel shall cease.

3. Manner and Basis of Converting Shares. Effective immediately upon the
effective date of the Merger, each share of common stock of K-Tel then issued and
outstanding, collectively, the “Shares” (other than (i) Shares owned by K-5, and (ii) Shares
held by shareholders who are entitled to demand and who have properly demanded
appraisal of such Shares under Minnesota law) shall be converted into the right to receive
$0.10 per Share in cash, without interest and subject to the applicable withholding of taxes.

IN WITNESS WHEREOF, the undersigned has executed this Plan of Merger this g, day
of June, 2010,

K-5 LEISURE PRODUCTS, INC.

By @9{@

Philip kives, President

ESOTA
STRSEESY
FILED

6966733v1 ’ 2 ’ . JUN30 2010

- Sacretary of State
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March 25, 2014

PTAS

900281327

PATRICK J. ARNOLD JR.
s00 1 wdison ot Fi 34 IAEARMANC DRI AR
CHICAGO, IL 60661

United States Patent and Trademark Office
Notice of Non-Recordation of an Assignment Document

The enclosed document has been examined and found non-recordable by the
Assignment Recordation Branch of the U.S. Patent and Trademark Office. The
reason(s) for non-recordation are stated below: .

1. There is an inconsistency with the Nature Of Conveyance and the
supporting documentation.

Documents being resubmitted for recordation must reflect the corrected
information to be recorded, the Document ID number referenced above and all
pages from this submitted document. The original date of filing of this
assignment document will be maintained if resubmitted with the appropriate
correction(s) by Thursday, April 24, 2014, as outlined under 37 CFR 3.51. The
resubmitted document must include a stamp with the official date of receipt
under 37 CFR 3. Applicants may use the certified procedures under 37 CFR 1.8
or 1.10 for resubmission of the returned papers if they desire to have the
benefit of the date of deposit in the United States Postal Service.

Send documents to: U.S. Patent and Trademark Office, Mail Stop: Assignment
Recordation Branch, P.O. BOX 1450, Alexandria, VA 22313. If you have any
questions regarding this notice, you may contact the Assignment Recordation
Branch at 571-272-3350.

M. CARTER
ASSIGNMENT RECORDATION BRANCH
PUBLIC RECORDS DIVISION

P.0. Box-1460; Alexandria, Virginia 22313:1450 - WWW.USPTO.GOV
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140101
ROSS MILLER
Socratary of State : .
204 North Garuon Stiest, Sult ! Filed in the office of 3"6‘;”6’82‘;‘;@ 2516
arson City, Nevada 897014520 —7
{775) 684 5708 . oxle %"— Filing Date and 'T'ime
Website: www.nvees.gov Ross Miller 06/30/2010 8:00 AM
Secretary of State Entity Number
State of Nevada C10433-1998

Articles of Merger

(PURSUANT TO NRS 92A.200)

Page 1

USE BLACK INK ONLY « 0O NOT HIGHLIGHT ABOVE SPACE IS FOR OFFICE USE ORLY
i [} : /
(Pursuant to NRS Chapter 92A - excluding 92A.200(4b))

1) Name and jurisdiction of organization of sach constituent entity (NRS 52A.200). i there are more
than four marging entities, chack box D and attach an 81/2" x 11" blank sheet containing the
required Information for each additional entity,. ’

K-tel International, Inc.
Name of merging entity

Minnesola Corporation
Jurisdiction Entity type *

HName of merging entity
Jurisdittion Enfity type *
Name of merging entity
Jurisdiction . Entity type *
Name of merging entity

Juriadiction ' ’ Entity type *
and,
K-5 Leisure Products, inc,
Name of surviving entity
Nevada Corporation
Jurisdiction Entity type *
* Corporation, non-profit corporation, limited partnership, imited-Rability company or business trust.

Filing Fee; $350.00

This form must bg accohapanxed by appropriate fees. : Novado Secretary of $tate 92A merger Pege 1
Ravisgd” 10-18-09
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ROSS MILLER

Secretary of State :
204 North Carson Street, Suite 1
Carson City, Nevada B9701.4520
{775) 684 5708

Websito: www.nvsos.gov

Articles of Merger

(PURSUANT TO NRS 92A.200)

Page 2

USE BLACK INK ONLY « DO KOT HIGHLIGHT ABOVE SPACE IS POR OFACE USE ONLY

2) Forwarding addross whare coples of process may be sent by the Socretary of State of
Nevada {if a foreign entity i3 the survivor in the marger - NRS 92A.1 90):

. Atin:

clo;

J) (Choose one)

D The undersigned declares that a plan of merger has been adopted by each constituent
antity (NRS 92A.200).

The undersigned declares that a plan of merger has been adopted by the parent domestic
= ontity (NRS 92A.180})

4) Ownar's approval (NRS 92A.200) (options a, b, or ¢ must be used, as applicable, for each entity) (if
there are more than four merging entities, check box [:] and attach an 8 12" x 11" blank sheot

containing the required Information for each additional entity):

(a) Owner’s approval was not required from

K-tel International, inc.
Name of merging entity, if applicable

Name of merging entity, if applicabte N
Name of merging entity, if applicabie

Namae of merging entity, if applicable

and, or:

K-35 Leisurc Products, Inc.
Name of surviving eatity, if applicable

This form must be accompaniod by appropriate fees. Navada Secretary of State 92A Murger Page 2
) Revasad: 10-18-09
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ROSS MILLER

Secretary of State

204 North Carson Street, Suite 1
Garson City, Nevada 857014520
(775) 684 5708

Website: www.nvsos.gov

Articles of Merger

(PURSUANT TO NRS 92A.200)

Page 3

USE BLACK INK ONLY - DO NOT HIGHUGHT - ABOVE SPACE IS FOR OFFICE USE ONLY

(b) The plan was approved by the required consent of the owners of "

Name of merging enlity, if applicable e
Name of merging entity, if applicable
Name of marging entity, if applicable
Name of merging entity, if applicable

and, or;

Name of surviving entity, if applicable

* Unless otherwise provided in the certificate of trust or gaveming instrument of 8 business ifust, a mevger must be approved by all
the trustees and beneficial owners of each business trust that is a constituent entity in the merger.

. . . Page 3
This form must be accompaniad by appropriate fees. Nevada Socrotary of Siato %z:v::é“; o.:gg.on

. . TRADEMARK -
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ROSS MILLER

Saeretary of State

204 North Carson Street, Suite 1
Carson City, Nevada 897014
{775) 684 5708 .
Wabsite: www.nvsos.gov

Articles of Merger

(PURSUANT TO NRS 92A.200)

Page 4

USE BLACK INK ONLY - DO NOT MIGHLIGHT ABOVE SPACE IS FOR OFFICE USE ONLY

{c) Appraval of plan of mesger for Nevada non-profil corporation (NRS 92A,160)

The plan of merger has been approved by the directors of the corporation and by each
public officer or other person whose approval of the plan of marger is required by the
articles of incorporation of the domestic corporation.

Name of merging entity, If applicable
Nama of marging entity, If applicable
Name of marging entity, if applicable

Mamo of merging entity, if applicable

and, or:

Name of surviving entity, if applicable

i i i Nevada Scerclory of Siato 92A Marger Page &
This form must be accompanied by appropriate fees. Rovisad: 101609
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ROSS MILLER

Secretary of State

204 North Carson Street, Sulte 1
Carson City, Nevada 897014520
(T75) 684 5708

Waebisita: www.nvsos.gov

Articles of Merger

{PURSUANT TO NRS 92A.200)

Page 5.

USE BLACK INK ONLY - DO NOT HIGHLIGHT } ABOVE SPACE 13 FOR OFFICE USE ONLY

(§):ATendments; It any, To thaarticlas of cortificate of 1ho's suryiving entity.:Provide)

{article numbers; if availabls; (NRS 92A

shall.be. anenoea and restated. as:

of ie;Carporation s K-l Imernational, Inc.

6) Location of Plan of Morgor {chock 3 or b):
IZ] {a) The entire plan of merger is attached;

or,
(b) The entire plan of merger Is on file at the ragistered office of the surviving corporation, limited-liabitity
D company or business trust, or 2t the records office address if a hmiled partnership, or omjer ptace of
business of the surviving entity (NRS 92A 200},

7) EHective date (optional)™;  June 30,2010

* Amended and restatad articies may be attached as an exhibit or integrated into the articles of marger. Plezse entitle them
"Reslaled” or "Amended and Restated,” accordingly. The form to sccompany restated articles prescribad by the secretary of state
must accompany the amended and/or restated arlicles. Pursuant to NRS 924,180 (marger of subsidiary into parent - Nevads
parent owning 90% or more of subsidiary), the articles of merger may not contain amendments to the constituent documents of the
suviving entity except that the name of the surviving entity may he changed.

** A merger takes gffect upon fifing the arlicles of merger Or upon 8 later dale as specified in the articies, which must nol be more
than 90 days sfter the articles are filed (NRS 92A.240).

This form must be accompanled by appropriale fees. Nevods Secroiary of Stale ?&.’:&"-“Jﬁm

TRADEMARK
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ROSS MILLER

Sacretary of Stats

204 North Carson Street, Sulte 1
Carson City, Novada 89701-452¢
{775) 684 5708

Wobsits: www.nvses.gov

Articles of Merger

(PURSUANT TO NRS 92A.200)

Page 6

USE BLACK {NK ONLY - DO NOT HIGHLIGHT ABOVE SPAGE. I8 FOR OFFIGE USH ONLY

8) Signatures - Must ba signed by: An officer of each Nevada carporation; All ganeral partners of
sach Nevada limitod partnership; All genaral partners of each Nevada limited-liability limited
- partnership; A manager of each Nevada limited-lability company with managsrs or ons
mamber if there are no managers; A trustec of oach Nevada business trust (NRS 92A.230)°

{if there are more than four merging ontities, check box D and attach an B /2" x 11" blank
sheat containing the required Information for each additional entity.):

K-tel International, Inc.

Name of me enti
X (PR President & W2010
Signature hd Title Date
Name of merging entity
Signature Thtie Date
Name of marging entity
Signature Title ' Date
Name of merging entity
Signature Title ’ Date
K-5 Leisure Products, Inc.
Name of survi entity .

’ X \ (At President 6/28/2010
Signature ! Titte Date

* The srticles of merger must be signed by each foreign constituent entity In the manner provided Dy the law goveming it (NRS
92A.230). Additional signature blocks may be added to this page or as bn altachment, as nceded

IMPORTANT: Failure to include any of the abave information and submit with the proper fees may cause this filing lo be rejected.

This form must be accompanied by appropriste fees. Noveda Socretary of S1ate 92A Mergor Paga 6
: . Rovisad 10-16-09
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