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CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
MindShift Gear LLC 07/09/2018 Limited Liability Company:
DELAWARE

RECEIVING PARTY DATA

Name: Think Tank Photo, Inc.
Street Address: 1105 North Dutton Avenue
Internal Address: Suite C

City: Santa Rosa
State/Country: CALIFORNIA

Postal Code: 95401

Entity Type: Corporation: CALIFORNIA

PROPERTY NUMBERS Total: 5

Property Type Number Word Mark
Registration Number: |5531741 EXPOSURE 5
Registration Number: |4910024 BACKLIGHT ~
Registration Number: |4928974 FIRSTLIGHT %
Registration Number: |5095646 MINDSHIFT 4
Registration Number: |4434015 MINDSHIFT S

CORRESPONDENCE DATA

Fax Number:
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.
Phone: 8582591940
Email: binderow@lawyer.com
Correspondent Name: Lawrence H. Binderow, Attorney at Law
Address Line 1: 1330 Camino Del Mar
Address Line 2: Suite 250
Address Line 4: Del Mar, CALIFORNIA 92014
NAME OF SUBMITTER: Lawrence H. Binderow
SIGNATURE: /Lawrence H. Binderow/
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AGREEMENT OF MERGER

THIS AGREEN?ENT OF MERGER (this "Agreement"), dated as of _J: uly 92018,
is made by and betweeniThink Tank Photo, Inc.:’g a California corporation ("Surviving Entity”),
and MindShift Gear LLC, a Delaware limited liability company {"Disappearing Entity"),

1. Disappearing Entity shall be merged into Surviving Entity.

2. The outstanding securities of Disappearing Entity shall be cancelled without
consideration, '

3. The outstanding shares of Surviving Entity shall remain outstanding and are not

affected by the merger.

4, Disappearing Eatity shall from time to time, s and when requested by Surviving
Entity, execute and deliver all such documents and instruments and take all such action
necessary or desirable to evidence or carry out this merger.

5 The effect of the merger and the effective date of the merger are as prescribed by

“

law.
IN WITNESS WHEREQF, the parties have executed this Agreement.

SURVIVING ENTITY:

THINK TANK PHOTO, INC.,
a California corporation

DA TR

Douglas Murdoch, President and Secretary

DISAPPEARING ENTITY:

MINDSHIFT GEAR LLC,
a Delaware limited liability company

e N pislns 22V il

“Brotglas Murdoch, Presidenthnd Secretary

INBus\MindShitt Merger\Docs\CerisiCA M argee v 2. doox
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THINK TANK PHOTO, INC.
OFFICERS' CERTIFICATE OF APPROVAL OF
AGREEMENT OF MERGER

Douglas Murdoch hereby certiﬁes that:

1. [ am the President and the Secretary of Think Tank Photo, Inc.. a (,ahfoxma
unporatzon (the "Surviving Entity").

2. The principal terms of the Agreement of Metrger, in the form attached, were
approved by the board of directors and shareholders of the Surviving Entity by a vote that
equaled or exceeded the vote required. .

3. The shareholder appmval required an affirmative vote by the holders of a majority
of the outstanding shares of the Surviving Entity.

4, There is only one class of shares and the number of shares outstanding entitled to
vote o the merger is 611,000 shares of Common Stock.

The undersigned further declares under penalty of perjury under the laws of the State of
California that the matters set forth in this certificate are true and correct of his own knowledge.

Date: 5‘;)!7' 9,2018 it /Z/ 7,//40@4%(

glas Murdoch, President hnd Secretary

PRusMindShift, Merged\Does\Cenis\CA Cort Approve Merger {ing) v dock
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OBE MERG

State of California
Secretary of State

Certificate of Merger

(Cafornia-Gorporations Code sections
1113{g), 3203(g), 6019.1, 80191, 9640, 12540.4, 1881114, 1618} and 17710:14)

IMPORTANT — Read all instructions before complating this form. This Space For Filing Use Only
1. NAME OF SURVIVING ENTITY 2. TYPEOFENTITY |3 GASEGRETARY OF STATE FILE NUMBER |4 JURISDICTION
Think Tank Photo, Inc, : corparation 2720327 Caitfornia
5. NAME OF DISARPEARING ENTITY 6 TYPEOFENTITY {7 CASECRETARY OF STATE FILE NUMBER |8, JURISDIGTION
MingShift Gear, LLC . firited iability company 201229910447 ' Delawars

9. THE PRINGIPAL TERMS OF THE AGREEMENT OF MERGER WERE APPROVED BY AVOTE OF THE NUMBER OF INTERESTS OR'GHARES OF EACH CLASS THAT
EQUALED OR EXCEEDED THE VOTE REQUIRED. UF A VOTE WAS REQUIRED. SPECIFY THE CLASS AND THE NUMBER QF QUTSTANCING INTERESTS OF
EACH CLASS ENTITLED TOVOTE ON THE MERGER AND THE PERCENTAGE VOTE REQUIRED OF EACH CLASS ATTACH ADDITIONAL:PAGES, JF-NEEDED }

SURVIVING ENTITY DISAPPEARING ENTITY :
CLASS ANENUMBER AND PERCENTAGE VOTE REQUIRED | CLASS AND NUMBER AND PERCENTAGE VOTE REQUIRED
611,000 shares common stock N/A 820,000 Class A Units : 100%
NZA (See Tram QA in Attachrment No. 1) | 180,000 Class B Units N/A-{See Ttem 9B In Altachiment Now 1)

16, 1F EQUITY SECURITIES OF A PARENT PARTY ARE TOBE ISSUED IN THE MERGER, CHECK THE APPLICABLE STATEMENT.

D No vote of the shareholders of the parent party was required. The required vole:of the shareholders:of the parent partv was oblained.

T IETHE SURVIVING ENTITY IS A DOMESTIC LIMITED LIABLITY COMPANY; LIMITED PARTNERSHIP, OR PARTNERSHIP PROVIDE THE REQUISITTE CHANGES (¥
ANYY TO THE INFORMATION  SET. FORTH I THE SURVIVING ENTITY'S ARTICLES GF ORGANIZATION, CERTIFICATE OF LIMITED PARTNERAHIE OR
STATEMENT OF PARTRNERSHIPAUTHORITY RESULTING FROM THE MERGER. ATTACH ADDITIONAL PAGES IF NECESSARY.

N/A

. IF A DISAPPEARING ENTITY {S A DOMESTIC LIMITED LIABLITY COMPANY. LIMITED PARTNERSHIP, QR PARTNERSHIP, AND THE SURVIVING ENTITY 18 NOT
ADOMESTIC ENTITY OF THE SAME TYPE; ENTER THE PRINCIPAL ADDRESS OF THE SURVIANG ENTITY.

eY
Y

PRINCIPAL ATIDRESS OF SURVIVING ENTITY CITY ANLI STATE ZIRCODE
N/A

130 OTHERINFORMATION REGUIRED TO-BE STATED IN THE CERTIFICATE OF MERGER BY THE LAWS UNDER WHICH EACH CONSTITUENT OTHER BUSINESS
ENTITY18 CRGANIZED, ATTACH ADDITIONAL PAGES, IF NECESSARY.

N/&

14, STATUTORY.OR OTHER BASIS UNDERWIHICH A FOREIGN OTHER BUSINESS ENTITY IS AUTHORIZED TG BFFECT 115, FUTURE EFFECTIVE DATE I ANY
THE MERGER,

Title &, Section 18-203 of the Delsware timited Liability. Company. Act Month). (Tay) Yaar)

15, ADDHTIONAL INFORMATION SET FORTH ON ATTACHED: PAGES, IF ANY, 3 INCORPORATED HEREIN BY THIS. REFERENCE -AND MADE PART DF THIS
CERTIFICATE. o

‘ 17, 1 CERTIFY: UNDER PENALTY.: QF PERJURY UNDER THE ﬁ!\‘«VS OF - THE STATE OF CALIFORNIA THAT THE FOREGOING 1S TRUE AND.CORRECT OF MY OWN
KNOWLEDGE, | DECLARE L AM THE BERSON WHOEXECUTED THIS INSTRUMENT WHICH EXECUTION 18 MY ACT AND BEED. :
&

L S iy 9, 2018 Douglas Murdoch, President and the Secratary
SIGNATURE OF AUTHORIZED PERGUN FORTHE SURVIVING ENTITY DATE TYPE OR BRINT NAME ANLY TITLE OF AUTHORIZED FERSON
SIGNATURE DF AUTHORIZED PERSON FOR THE SURVIVING ENTITY OATE TYRE OR PRINT NAME ANG TTLE OF AUTHORIZED PERSON
S T A :
. Fh s T R3S LI
2»/}”‘}‘“'(5* el Juby 92018 Douglas Murdoch, Manager

SIGMATURE OF AUTHORIZED PERSON FOR THE DISAPPEARING ENTITY - DATE TYPE OR PRINT NAME aND TITLE OF AUTHORIZED PERSON

SIGNATURE OF AUTHORIZED PERSOH FORTHE DISAPPEARNG SNTITY. - DATE TYPE OR PRINT NAME ANR TITLE OF AUTRORIZED PERSON

For g enlify that is & businesy bust, real estale investment tust or af inincorporated N/A
association; set forth the provision of law or other basis for the authority of the persen signing. WL

APPROVED BY SECRETARY DE STATE
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CERTIFICATE OF MERGER
Attachment No. 1
Surviving Entity: Think Tank Phote, Ine, (CA SOS# 2720327

Disappearing Entity: MindShift Gear, LLC (CA SOS # 201229910447)

Ttern QA The principal terms of the Agreement of Merger did not requive approval hy the
shareholders of the surviving eatity, in accordance with Section 1201(h) of the California
Corporations Code. No equity securities of the surviving corporation were 1ssued in the
rearganization, so its sharcholders immediately before the reorganization own (immediately after
the reorganization) equity securities of the surviving corporation possessing more than five-
sixths of the voting power of the surviving corporation. For the avoidance of doubt, the principal
terms of the Agreement of Merger was approved by unanimous written consent of the board of
directors of the surviving corporation.

Item 9B. The principal terms of the Agreement of Merger did not require approval by the
holders of Class B Units of the disappearing entity, but only of the holders of Class A Units of
the disappearing entity. Notwithstanding, the principal terms of the Agreement of Merger was
approved by all of the holders of both Class A Units and Class B Units of the disappearing
entity, For the avoidance of doubt, the principal terms of the Agreement of Merger was
approved by ubanimous written consent of the wianagers of the disappearing entity.

BBusiMindShifl Merger Docs\Carts\C A OBE MERGER=F attachment.docx
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The First State

Page 1

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE , DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY QF THE CERTIFICATE OF MERGER, WHICH MERGES:

"MINDSHIFT GEAR LLC", A DELAWARE LIMITED LIABILITY COMPANY,

WITH AND INTO "THINK TANK PHOTO, INC." UNDER THE NAME OF
"THINK TANK PHOTO, INC.”, A CORPURATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF CALIFORNIA, AS RECEIVED AND FILED
IN THIS OFFICE ON THE NINTH DAY OF JULY, A.D. 2018, AT 3:27

O CLOCK P.M.

i
5
\

6967556 8100M
SR# 20185564374

You may verify this certificate onlineat corp.delaware.gov/authver. shtmi

Authentication: 203034873
Date: 07-10-18
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St of Delaware
Seceetary of Sfate
Dividon of Corporationy
Delivered §3:27 FM 07:69:2018
FLED 8327 PM 7052018

SR 20188564374 - File Nowber S8356 STATE OV DELAWAERE
CERTIFICATE OF MERGER OF A
DOMESTIC LIMITED LIABILITY COMPANY INTQO
| A FOREIGN CORPOBRATION

Pursuant to Title 6, Suction 18-209 of the Delaware Linotted Lishility Company Act.

Firsts The name of the surviving Corporation is Think Tank Photo, Ine,
, 4 Foreign Corporation.

Second: The jurisdiction in which this Corporation was formed is California

Third: The name of the Limited Liability Compusy belng merged info the Corporation is
Mind8hift Geax LEQ : , & Delaware Limtted

Liability Company,

Fourth: The agreement of merger or consolidation has been approved and execnted by
each of the business entities which is {0 mergs or consolidate.

Fifth: The name of the surviving foreign Corporation 15 Think Tank Photo, Ing,

Stxth: An agreement of merger or consolidation is on file af 8 place of business of the

sarviving foreign Corporation gnd the address thersof § s%
1105 ‘\If:::lt:h Dutitg o, Avenue, Sulte C, Santa Resa, UCA 954071

Sevenih: A copy of the agreement of roerger or consolidation will be furnished by the
surviving foreign corporation, on request and without cost, to any meniber of any
domestic lunited Hability company or any person holding an interest in any other
business entity which s to merge o consolidate,

Eighth: The surviving foreign Corporation agrees that it may be served with process in
the State of Dielaware i any action, sult or proceeding for the enforcement of any
obligation of any domestic limited Hability company which is to merge or consolidate,
wrevocably appointing the Seoretary of State as Bs agent to sccept service of process in
any such action, suit or proceeding aund the address fo which a copy of such process shall
be matled o by the Secrctary of State is

1185 Novth Dutton Avenue, Suite ¢, Santa Rosa, TA 95401
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IN WITNESS WHEREOF, said Foreign Ccrpmatxop has cansed this certificats to be
signed by its anthorized officer, this G+h day of _Jvly
AD,2018.

H

/f

»’“",Zf%;} /} ﬂ/s?'

T Aathorized f}fﬁm ‘

Mame: Douglas Murdoch, President
Print or type

TRADEMARK
RECORDED: 08/15/2018 REEL: 006425 FRAME: 0802



