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Name Formerly Execution Date Entity Type
Terrybear, Inc. 04/28/2022 Corporation: MINNESOTA
RECEIVING PARTY DATA
Name: Terrybear, LLC
Street Address: 946 West Pierce Butler Route
Internal Address: Suite 101
City: St. Paul
State/Country: MINNESOTA
Postal Code: 55104
Entity Type: Limited Liability Company: DELAWARE
PROPERTY NUMBERS Total: 17
Property Type Number Word Mark
Serial Number: 78384676 TERRYBEAR
Serial Number: 77286977 A PET'S LIFE
Serial Number: 85938290 A PET'S LIFE
Serial Number: 85938297 A PET'S LIFE
Serial Number: 85938303 A PET'S LIFE
Serial Number: 85938304 A PET'S LIFE
Serial Number: 77286975 MEMORY OF A LIFETIME
Serial Number: 85188455 LIGHT OF REMEMBRANCE
Serial Number: 85938283 A PET'S LIFE PERSONALIZED MEMORIES
Serial Number: 86179446 NEAR & DEAR
Serial Number: 86179442 NEAR & DEAR PET MEMORIALS
Serial Number: 87797174 GOING HOME
Serial Number: 87797184 ODYSSEY
Serial Number: 87797177 RADIANCE
Serial Number: 87797182 ARIA
Serial Number: 87797181 ATHENA
Serial Number: 97402557 ONEWORLD MEMORIALS
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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: 6123325300

Email: jwolfe@merchantgould.com

Correspondent Name: Danielle I. Mattessich

Address Line 1: P.O. Box 2910

Address Line 4: Minneapolis, MINNESOTA 55402-0910
NAME OF SUBMITTER: Danielle 1. Mattessich
SIGNATURE: /daniellemattessich/
DATE SIGNED: 06/30/2022
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ARTICLES OF CONVERSION
~OF. .
TERRYBEAR INC
(a Minnesota corporatlon)
. TO
TERRYBEAR LLC -
(a Delaware limited habrhty company)

These Articles of Conversron have been duly executed and are bemg ﬂled by Terrybear,

lnc “a Minnesota corporation (the “Converting. Corporatnon”), pursuant to-Section: 302A 686 of

the anesota Business: Corporatxon Act:.

e

131127

The name ofthe Convertmg Corporatxon before the flmg ofthese Amcles of Conversron '

s Terrybear Inc..

The home Jurlsdretlon of the Convertmg Corporatlon is anesota B

The name of the- Convertmg Corporatron after the conversnon shall be Terrybear LLC".“

) (the “Converted. Comganv”)

- The home junsdrctlon of the Converted Company shall be Delaware

:_The conversion shall be effectwe at 1 59 p m. CT on Aprxl 28 2022

'The anesota Secretary of State may use- the followmg address for the purposes ‘of
section 302A.686, subdmsron (1)(vii): 946 West Plerce Butler Route, Suite #101 St .
-'Paul MN 55104, Lo

- IN WITNESS WHEREOF the undersrgned has executed these Artlcles of Conversron as -
»,OprI‘ll 26, 2022 B . S

'TERRYBEAQ INC

~Lavina Lau-
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- The Plan of Conversion is attached: hereto as Exhrbrt A3 and- has- been approved by thej "
Convertmg Corporatxon in accordance wrth Chapter 302A of the anesota Statutes. j E

o The conversron was’ approved as - requxred by the Delaware Lumted Lrablhty Company s
Act, the governmg statute of the Converted COmpany

776



Exhibit A

‘Plan of Conversion -

TRADEMARK
REEL: 007767 FRAME: 0004



PLAN OF CONVERSION CONVERTING

‘ TERRYBEAR INC. v
_(a Minnesota corpora_tmn) S

iﬁm"‘ |
TERRYBEAR.LLC |

(@ Delaware llmlted llablhty company) ‘

Tlns Plan of Conversxon (thlS “Plan”) dated as of Aprxl 28 2022 is- adopted by Terrybear,
ney 4 Minnesota corporahon (the “Corporation”), in order to set forth the ternis, conditions and -

. procedures governing the conversion.of the Coxporatlon into Terrybear, LLC; a Delaware lxmned L
' 'ltablllty company (the “Company”) : =

RECITALS

_ WHEREAS the Corpora‘uon TERRYBEAR INC 1s a corporatlon 1ncoxporated and
- ex15t1ng under the laws of the State of Minnesota; L

WHEREAS the Company, TERRYBEAR LLC W]l] be a lmnted llabxllty companyf

' ‘orgamzed and’ emstmg under the laws-of the State of Delaware,

o WHEREAS Sectlon 18~2l4 of the anted anblhty Company Act of the State ol-
Delaware (the “Delaware Act) per mlts the. conversron of'a non-Delaware. ennty mto a Delaware- :
' -.llmlted liability company, and ' '

WHEREAS Sectiont 302A 682 of - the anesota Busmess Corporatlon Act (the

N “Minnesota Act’, and, together with the Delaware Act and other applicable laws of the State of

' Minnesota and State of Delaware; the. “Applicable Laws”) permits the convetsmn of a anesota
. corporatlon mto a Delaware llmlted lxabxllty company,

WHEREAS all of the issued and outstandm0 shares of capltal stock of the Cmporatlon g
are’ owned by TBX Holdings, Inc.; a anesota corporatlon (the “Stockholder”) and

WHEREAS the. Board of Directors of the Corporation (the “Board” ) and the Stockholder o
“have approved the converslon of the Corporatlon into the Company and approved thls Plan

_ NOW THEREFORE based on the foregomg and in conSIderatton of the promlses and :
of the mutual agreements, coveriants and provisions hereinafter-set forth, the parties hereto agree
that the Corporation shall be converted into-the Company; and hereby agree upon and prescribe-
_ the terms and condmons of such converslon and the marnner- of carrymg the same into ellect as’.
) follows :

PLAN

_ NOW THEREFORE the Corporatxon shall be converted mto the Company sub;ect to-
"»the folIOng terms and cond1t10ns '
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1. The Conversion. At the Effective Time (as defined below), and pursuant to the
* relevant provisions of the Applicable Laws, the Corporation shall be converted into the Company
(the “Conversion”) upon'the terms and conditions set forth in this Plan, and the Company shall be
organized and governed as a limited liability company under the laws. of the State of Delaware.
From and after the Effective Time (as defined below), the Company shall be subject to and
‘governed by that cettain Limited Liability Company Agreement for the Company dated as of the -

U Effective Timie (the “LLC Agreement”) in.the form attached as Exhibit A.

ol _ ) Effeé’t'i'vei Tinie: ':'jThé'“Coﬁver'sion Shall:»'be'éomé"éffeét'i\/é' 'u'p"(‘m’ t}ibcﬁﬁng_,bf'jﬂi‘é
Minniesota Articles of Conversion, the Delaware “Certificate of Formation and - the Delaware:
Certificate of Conversion (the “Effective Tim’e”_).‘.- . ' S :

-3 Governing Documents. In order to ¢ffect the Conversion, the Corporation shall -
“simultaneously file Articles of Conversion (the “Articles of Conversion”) with the Minnesota
‘Secietary of State pursuant to Chapter 302A.682 of the Minnesota. Act, and -a Certificate of -
Conversion (the “Certificate of Conversion”) and a Cettificate of Formation (the “Certificate of -
Formation”), with the Delaware Division of Corporations (Depattiment of State) pursuant to’

' Section 18-214:of the Delaware Act, each substantially in the form attached hereto as Exhibit B.-
“At the Effective Time, the Articles of Incorporation; as amended; and the Bylaws, as amended, of -
the Corporation shall be replaced.in their entirety by the Certificate of Formation and the LLC
Agreement and - the affairs -of the Company shall: be managed inaccordance ‘with “the LLC
Agreement, - : v _ o B R

4. Directors; Managers: Officers. Upon the Effective Time, the Board and the officers -
‘of the Corporation shall be deemed to have resigned and management of the Company shall be-as
set forth in the LLC Agreement.. - ’ : : S

5. Conversion of Stock. At the Effective Time, as a'result of the Conversion and
‘without any further action on the part of the Stockholder, the shares of common stock held by the
~Stockholder. shall convert into one hundred percent (100%) . of the limited liability company
©interests (as such term is defined in Section 18-101(8) of thé Delaware Act) in the Company (the -

. “Interests”). From and after the Effective Time; the rights and obligations of the Stockholder shall.

 be determined pursuanit to (i) the Cetificate of Formation of the Company, (i) the LLC Agreement
“of the Company, and (iii) the Delaware Act, as the same niay be in force and effect from time-to--
 time: The Stockholder shall promiptly deliver to the Corporation or Company for cancellation, all

* . documents représenting shares of comimon stock of the Corporation held by the Stockholder; if

" ~any. The signature of the Stockholder on the signature page hereto constitutes the agreement of
‘the Stockholder to be bound by, and subject to the terms and provisions of, the LLC .Agreennént
~and admitted as a memiber to hold the Interests. [ :

6.~ Registered Office; Agent. The registered office of the Company will be at 1010 -
" Dale St N., Saint Paul, Minnesota, and the Company’s registered agent at such-address will be CT
_Cotporation System Inc.; until such time as such office or agent shall be changed by subsequent -
“resolution. ' o o : TR ' o
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7. Effect of Conversiof.

L AL ::A't‘ th'e,;_":Eff'el(:ﬁvé‘T'ifn‘e, all of the -_;5ight5;'.§fivi]egés,ahd' ,p'ci\vers-‘()“f_. the -
- Corporation; and all property, real, personal and mixed, and all debts due of whatever nature to the -

* " Corporation as well as all other things and causes of actioit belonging to the Corporation; shall '

- remain vested in the Company and shall be the property of the Company, and the title to-any real
property vested by deed or otherwise in the Corporation shall not revert ot be in any way impaired

by reason of the Conversion; but all rights of creditors and all'liens upon-any property of the:
Corporation shall be preserved unimpaired, and all debts; liabilities and duties of the Corporation’ -

shall remain attached to the Conipany, and may be enforced against it to the same extent as if said

~ debts, liabilities and duties had originally been incurred or contracted by it in its capacity asa -
‘limited lability company.- The tights, privileges, powers and interests in - property of the -

"Corporation, as well as the debits, liabilities and duties of the Corporation, shall not'be deemed, as

a consequence of the Conversion, to have been transferred to the Company for any purpose of the -

“laws of the State of Minnesota. o C . L -

e B _"‘The”_Corporatid’n;shall,,r'iot-be"req‘uired to wind up its affairs or pay its.

{iabilities and- distribute its assets and the- Conversion shall not be deemed to constitute a -

~ dissolution of the Corporation. The Conversion shall constitute a continuation of the existence of -
the Corporation in the form of a limited liability company. » : L

¢, The Company shall bé deemed to be the same entity as the Corporation..

8 Authorization. The Board shall engage sitch legal, accounting and other advisers
and take-or cause the Corporation to take stch other action as they deem necessary or appropriate -

to effect the_Convé-’r"sion in-accordance with this Plan, the Act..

9. Termination or Deferral. At any time before the Effective Time, (a) this Plan may .
be terminated and the Conversion may be abandoned by action of the Board; notwithstanding the. -
~approval of this Plan by the Stockholder, or (b) the constimmation of the Conversion may be
" deferred for a reasonable period of time if; in the opinion of the Board, such-action would be in".
 the best interests of the Corporation and the Stockholder. Inthe event of termination of this Plan, -
this Plan shall become void and of no efféct and. there shall be no liability on the part of the
- Corporation, the Board or the Stockholder with respect theteto. B

S (| N “Third Party Bénéﬁci'ariés;-."fhié_ Plan »”Shéll m’)t-confervanjf fighfs or remedies upon.

any person or entity other than as-expressly provided heremn.. . A

11 Severability. Wheriever possible, cach provision of this Plan will be interpreted in

-~ such manner as to be effective and valid under-applicable law, but if any provision.of this Plan is-
‘held tobe prohibited by or invalid under.applicable law, such provision will be ineffective only to--

~the e’xténf of such-prohibition or invalidity, without invalidating the remainder of this Plan.

-(Sigﬁatz;ré Page Follows)
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, TN WITNESS WHEREOF the stockholder of the Corporanon héreto has caused th:s.
lan of Conversmn to be cxecuted asof the Effectxvc Time first wntten above - .

'»"STOCKHOLDER

” j-'er HOLDINGS, INC.,.

aanesotacorporanon .
o : o

Sy v/,kb WA

 Name: Lavina Lau
“Title: President
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_EXHIBITA

- FORMOF -
' LIMITED LIABILITY COMPANY AGREEMENT

- (See 'Att_ac'he'd) |
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TERRYBEAR, LLC.

" LIMITED LIABILITY COMPANY AGREEMENT
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LIM]TED LIABILITY COMPANY AGREEMENT
~ OF -
TERRYBEAR,--_L-LC _

. Thrs erlted Lrablhty Company A greement (thls Agreemem‘”) is made and entered mto
by TBX Holdings, Inc., a ancsota Corporatron (the “Member”) S

‘ o The Member desires to enter into an agreement to gove1 ni-the affarrs of Terr ybear LLC, a
Delaware limited liability company (the “Company”), the conduct of i 1ts business,-and the _
: relatlons of the Member. .. :

The Member therefore adopts the followmg Artrcles

Artrcle I
General

1.1 errted Lrabrhty Company Agreement ‘This Agreement constitutes the “lnmted
habrhty company agreement” of the Company within the meaning of Section 18- 101(7) of the -
 Act, that, notwithstanding the date of execution, it is. effective as-of the effective time and date-of ©
the fi ling of the Certificate of Formation in the office of the Delaware: Secretary of State- (the
"‘Effecrzve Date), and that it governs the affairs of the Company and. the conduct of 1ts busmess
except as otherwrse requned by the Act. :

e 2 Certrﬁcate of Formatron The Member ratrﬁcs the exceutron and ﬁlmg of the
certificate of formation of the Company in the office of the Delaware Secretary of State on Aptil -
27,2022, by Jéssica Segal as an “authorized person” as contemp lated by Section 18- 201(a) of
‘the Act. (the “Certificate of }'ormatzon”) .

_ o 1 3 Name The name of the Company isas stated i the Certrﬁcate of Formatron, and
the. business. of the Cotnpany may be conducted under that name or under such other name or .
names as the Board may determine.. : -

L4 Nature of Busmess The Company may undertake and-carry on any 1awful
busmess purpose or actwrty permrtted under the Act and approved by the Board.

L 5 Prmcrpal Ofﬁce “The Company may marntam ofﬁces and places of busmess at
' such 1ocatrons as the Board may deter mine.. . : B -

o 1 6 Term. The term ofthe Company is perpetual unless the Company is. drssolved in
‘accordance wrth this A greement ‘ S : '

- 4870.0580-1334\2
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 Atticle 2
~ Definitions
" Unless the coritext otherwrse spec:lﬁes or réquires, the followmg terms have the followmg

~definitions. Certain other capitalized terms are defined elsewhere in this Agreement All deﬁned‘ -
“terms may be used in'the smgular ot the plural, as the context requrres S

e means the Delaware lerted Lrabrlrty Company Act.

v i “Aﬁ" lzate” medns, when used w1th reference fo a specrﬁed Person (1) any Person that
‘-dnectly or indirectly through ohe or thore intermediaries controls or is controlled by or is under
- -gommon control with the specified Person, (ii) any Person that is an officer, partner or trustee of,
“or'serves.ina similar capacity with respect to, the specified Person-or of which the specrﬁed
- Person is an officer, partner or trustee; or ‘with respect to which the specified Person serves ina.
 similar capacity, (iii) any Person that, directly or indirectly, is-the beneficial owner of ten: percent
~ormore of any. class of equity securities of, or otherwise has a substantial beneficial interest in,
- the specified Person or of which the specified Person has a substantial beneﬁc1al interest, and
(iv).any relative or spouse of the spe01ﬁed Person.

“Agieement” is defined in the preamble
“Board”’ fmeans the- board of Managers of the Company estabhshed pursuant to Art1cl 4,

v ' “Busmess Day” means-any day except a Saturday, Sunday, orother day on whrch
: ‘commetcial banks in Mlnneapohs l\/lmnesota are authorized or requned by law to close

_ Capzta/ Contrzbutzon” means the amount of money-or the farr market value of any
' 'property contrlbuted to the Company by the Member pursuant to Section 9.1..

e z‘zf cate of Formalzon” is deﬁned in Sectlon l 2.

‘ ““Code” means the Internal Revenue Code of 1986, as amended: Any reference in thrs
~ Agreement to a Section of the Code shall be cons1dered also to mclude any subsequent
’,‘amendment or replacement of that Sectlon :

‘ -“Company” 1s-deﬁned in the-re01tals '
“Eﬁ‘ectzve Date” is defined in Sectlon l l

' “Electronzc T ransmission” > means any form of communrcauon, not dlrectly mvolvmg the -
'physwal transmission of paper, that creates.a record that may be retained; retrieved; and -
reviewed by its recipient, and that may be drrectly reproduced in paper form by its reelplent
- through-an automated process.. : o

 “Manager” meatis a Person serving on the Board pursuant to Article 4...

“Member”is defined in the preamble.
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- transaction pursuant to which.o

~ “Person” iieans a natural person, partnership, limited liability company, trust, estate, -
‘association, corporation, ‘government, custodian; noniinee, or any othet individual or entity, inits’ .
“own or any repiesentative capacity.. - ' : : S ' R

L ::“Réofgan‘z'zati()f'i”‘ means (i)"anyf'c"c_m'sdlid'ation or merger of the Company with of info any”
- other Person, whether-or not the Company is the surviving entity, (if) any conversion-ofthe -
" Company into another entity pursuant to Section 18-216 of the Act, (iii) any exchange or other

utstanding Units are converted into other securities, property, ot

“money, ot (iv) any sale, transfer, or other disposition of all or substantially all-of the Company’s.
assets in a single transaction or a series of related transactions. A dissolution or liquidation of
~“the Company pursuant to Article 11:will not constitute a “Reorganization” within the meaning of -

this Agreement. T e ' L S

v - “Tredsury Regulations” means the regulations promulgated by the United States Treasury
‘Department under the Code: - Any reference in this Agreement t0-a Section of the Treasury .. -

" Regulations shall be considered also to include any subsequent amendmient or replacement of

" that Section.. . s o S

, “Unif® means a unit evidéncing a membership interest in the Company, including all of

~ the rights to which a Membet or assignee holding Units is entitled as provided in this Agreement -
‘and under law, together with all of the obligations of the Member or assignee {0 comply withall: "
of the terms and provisions set forth in this Agreement and under law. o s

o CAtticle3
© Member; Duties; Liability

31 Sole Menber. The Member is the sole member of the Company and has all of the -
Tights, powers, and privileges of a member under-the Act. ' ' - -

32 Duties éjthé_mbcr'. ‘Ex’é‘épt as bthé_zr’wise'p'ro_v'id'ed in this Ag’feémeht’ or "réquired

" by law; the Mémber owes no express or implied duties (including fiduciary duties) to the
Company.- B - ' ' : o

733 Liability of Mémber.- A debt, obligation; or other liability of the Company is
- solely the debt, obligation; or other liability of the Company. The Member is not personally-
_liable directly or indirectly, by way of contribution or otherwise; for a-debt, obligation, or other -
liability of the Company solely by reason of being or acting as the only Member of the-
Compan'y;‘. SR . o - AR :

34 Admission of New Members. “The Company may admit new members under (a)
Article 7 in connection with a transfer of Units or (b) Section 9.2 in-connection with an issuance
“of Units. o M uan

o Adicled
| - Management and Operation of Company Business
S 41 - Powers of the Board. Except as otherwise required by the Act or_"‘t’hivsv Agréement,
the b’us’iriéSs and affairs of the Company will be managed by or under the authority of the Board.-

3.
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. The Board has the power fo execute and dehver or ﬁle such documents and take such actions as-
* it may consider-advisable to carry out the purposes and objectives of the Company under this.
“Agreement. - The Board wrll take action only ata meetrng of the Board or by written actron as:
provrded n thrs Article 4, . :

, 42 errtatrons on Board Powers. Notwrthstandmg Sectron 4, 1, the Board wrll not
take any of the followmg actions wrthout the prror written consent of the Member

- "I‘('a) 3 The admrssxon of addmonal members under Section 3 4
by ‘The authorrzatron or 1ssuance of addltronal Unlts ‘under Sectron 9 2
N (c) _ Any Reorgamzauon or acqursrtron of another busmess by the Company :

(d) | 'The commenoement of proceedmgs or the ﬁhng ofa petltlon seeking
»'_xehef under Title 11 of the United Slates Code or any other federal or state bankruptcy,
; msolvency, of srmllar law; - -

, (e) T he dlssolu‘uon of the Company under Sectron 11. 1; or

o (f) The amendment of the Cel“uﬁcate of Formatron or thrs Agxeement under '
,Artlcle 12, : .

) '3“4.3 Number Electron, Term of Ofﬁce, Yote:

(a) : The mrtral number of Managers on the Board is one.’ The Membe1 may
change the number of Managers at any trme :

: (b) Each Manager w1l| be. appomted by the Member and wrll hold off' ice until
n the eatlier death resignation, reioval, or disqualification of that Manager. Any Manager '
-may be removed from ofﬁce wrth or wrthout cause; by the Member '

» H{e) 1f any Manager ceases. to be Manaoer -the Member may appomt a
replacement Manager : .

_ (d) ~Each Manager has one vote in all matters to come before the Board
 Except as otherwise provided in this Agieement, the Board will take action at a meeting -
by the affirmative vote-of a majority of the number of Managers present at a meeting at. -

~which a quorum is present, and any such act is deemed the action of the Board for
) purposes of this Agreement and the Act. . '

- 4:4 Imtral Board The initial Board w1ll con51st of the followrng 1nd1v1duals
Lavma Lau ‘ |
4 5 Duties of Managers Except as otherwrse specrhcally prov1ded in thrs Agreement

ot requlred by the Act, Managers owe the same fiduciary duties to the Company and the Member -
as directors of a Delaware corporation owe to the- corporatlon and its stockholders :
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46 Liabilities of Managers. The personal liability of a Manager to the Company Or
the Member for monetary damages for breach of fiduciary duty as a Manager is eliminated to the -
~ fuillest éxtent permitted by law.- The amendment of this Agreement or the Certificate of - -
Formation will not adversely affect the elimination of the personal liability of a Manager with- -~

- " respect to any act-or omission that occurred before the amendment. .

4T Other Ventures; Tine and Attention. The Managers,may',e_ngégé in‘and possess an :
“interest in other business ventures, including competing ventures. Neither the Company nor the ™~
Member has any right, by virtue of this Agreement; ift such ventures or any income or profits -

" derived from such ventures. No Manager is required to.devote the Manager’s full time and

“_attention to the affairs of the Company, unless the Manager expressly agrees otherwise in this
- Agreement ot another written agreement. ' : I ‘ S

4.8 Compensation. Managers will not be compensated for serving as-a Manager,
“unless the Member determines otherwise in writing. The Company shall reimburse Managers for
reasonable otit-of-pocket expenses incurred in the course of providing services as a Manager.
4.9 Committees.. The Board may establish committees having the authority of the’
~ Board. A committee may consist of one or more Persons, who need not be Managers..
Compnittees are subject to the direction and control of the Board. The Board may fill vacancies -
in commiftee membership: ' R R L

410 - Delegation of Duties and Powers. The Board may delegate such part its duties as -
it may deem reasonable or necessary in the conduct of the business of the Company to one or
more agents or employees of the Company or to officers named by the Board, who shall each
have such duties and authority as is determined from time to time by the Board or as'may be set- -
forth in any agreement between such Person and the Company.. T

o A1 Place and Tinie of Meetings. Meetings of the Bod.fd'w_i"ll' be held at such place
and at such time as designated by the Board. . e R

412 - Regular Meetings. Regular mieetings of the Board may be held on-an annual or”
Jess frequent basis as determined by the Board.- : ’

- 413 Special Meetings:- Special meetings of the Board will be held for any purpose at
the writfen demand of any Managet. Such demand must state the purpose of the special meeting
and be delivered to the Company.. The special meeting must be held not more than 10 Business
Days after the date the Company receives a proper-demand. T

414  Noticeof Meetings. The Board shall detertine the date of each regularand -
special meéeting of the Board and shall give written notice of each regular and special meeting of -
the Board to each Manager at least five but no more than 90 days before the meeting. Every ~
“notice of & meeting of the Board must state the place, date, and time of the meeting and the
purpose for which the meeting is called. : o '

A4S * Waiver of Notice: Any Manager may waive in writing notice of any ;e’gu'lar [
gpecial meeting of the Board.” Attendance by a Manager at a meeting constitutes a'waiverof
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" “notice of that meeting, unless the Manager objects at the beginning of the meeting to the -
transaction of business because the meeting is not lawfully called or convened...

4.6 Proxies. Each Manager may authorize oné or more Persons to vote or otherwise.

- act for that Manager by proxy by delivering a signed authorization to the Board. If the

» authorization designates two or more Persons to act as proxies, any one of the proxies may. .
‘exetcise all of the powers confetred by the authorization unless the authorization otherwise
‘provides. 3 o BRI,

417 Quorum; Adjourned Meetings. The presence, in person or by proxy, of a majority -
of the Managers constitutes a quorum for the transaction of business at any meeting of the Board. .

©Ifaquoruin is present at the begirining of a meeting; the Managers may continue to transact '
" business even if a quorum is not maintained. If a‘quorum is not present at the beginning of a -
“meeting, the Managers present shall adjourn the meeting and may desighate a date for the' - '_
 continuation of the original meeting by vote of a majority of the Managers ‘who are present. -

- Notice of the continued meeting need not be-given if the date, time; and place of the continued -
~ meeting are announced at the original meeting. S o

4.8 AbsentManagers. A Manager may give advance written consent or opposition to-
.4 proposal to be acted on at a meeting of the Board. If that Manager is not present at the.”
meeting, the consent or opposition does not constitute presence for determining the existence-of
a quorum, but the consent or opposition will be counted as-a yote and eritered in the-minutes or-

~ other record of action at the meeting; provided that the proposal acted on at the meetingis -

- suibstantially the same as the proposal to which the Manager consented-or opposed.

" 419 Conference Communications.. Managers may conduct meetings by-any method of
¢ommunication through which all Managers participating may simultaneously hear each-other.
~For the purposes of establishing a quorum and taking any action at the meeting, Managers .
participating pursuant to this Section 4.’19;will’be-deemed’present‘ in person at the meeting.

420 . Writteri Action. -Any action that may be taken at a'meeting of the Board; oF any’
committee, may be taken without a meeting if done in writing and signed by a humber of - .-
*Managers, or committee' members, whose approval would be sufficient to approve the action ata -

~ meeting at which all of the Managers, or committee members, were present. When written. -
. dction is taken by fewer than all Managers, the Board shall notify all Managets of the text and -
- effective date of the action immediately. A failure to.provide the notice will not invalidate the

- written action. Any Electronic Transmission consenting to an action and transiitted bya-

Manager, or committee. member, or by a Person authorized to act for a Manager ot committee

" member, is'decmed to be written for purposes of this Section 4.20, provided that the Electronic
Transmission includes information from which the Board can determine that the Electronic -
“Transmission was transmitted by the Manager or committée member, or a Person authorized to
“act for the Manager or committee member. The date on which the Electronic Transmission is .
trarismitted is deemed 1o be the date on which the consent was signed. ' S
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Article 5
- Officers

5.1 Officers. The officers of the Company, all of whom must be natural persons, will. -
- consist of the officers and agents the Board may designate by a written designation filed with the-
tecords of the Company. Persons designated to act as officers of the Company may have the
© titles the Board deems appropriate, including President, Vice Président, Treasurer, and Secretary. -

~Any person may hold two or more offices.. ' : : '

52 . -Election, Term of Office and Qualifications: The Board will elect officets as it

" deems.appropriate. The officers will hold office until theit successors are elected and qualified,

- or until the office is eliminated by the Board. An officer who is a'Manager will hold office until-
~ the election and qualification of that officer’s successor, even though that officer may céase to.be
a Manager. R ' ' : SRR

5.3 Removal and Vacancies. ‘Any officer may be'r»emoyed-ﬁ'om'ofﬁ'ce withor =
“without cause by the Board, which removal will be without prejudice to-the contract rights of the -
officer so removed. A vacancy among the officers will be filled by the Board, unless the office
iseliminated. S oo - o

54 Powers and Duties. Unless otherwise directed by the Board, an officer holdinga -
title customarily held by an-officer of a corporation will have the same powers and the same
- duties and responsibilities as an officer holding the same title would customarily have in‘a
corporation organized under the laws of Delaware. - R

55 Compensation. The officers, agents, and employees of the Company will receive
- such compensation for their services as the Board may determine or as may be described in'a
written agreement with the Company. . . = o o ' :

Atticle 6 - -
- Indemnification

6.1 General.

(3 Tothe fullest extent permitted by law and subject to-Section 4.6, the’

~ Company shall indemnify each Manager and officer and their respective Affiliates,

" directors, officers, employees, members, managers; partners, shareholders, assigns,.

representatives and agents (individually, an “Indemnitee”) against all losses, claims; .~

- damages, liabilities, expenses (including legal fees and expenses), and other amounts paid
in settlement, incurred, or suffered by the Inderinitee, in connection withany claimor-
“proceeding arising out of the business or the operation of the Company. =~ o

~(b) - An Indemnitee will have the right to employ separate counsel in any -
‘proceeding for which indémnification may be sought under any provisior of this: .
~ Agreement and to participate in defending the proceeding, but the Indemnitec will be
. required to pay the legal fees and expenses related to the Indemnitee’s separate counsel .-
Cunlesss Lo St S T T
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@) the Company has’agreed in writing to pay the legal fecs and
expenses; ‘ s . E K

_ (n) the Company has farled to employ counsel and defend the

“proceeding within a reasonable perlod of trme after- bemg given notice of the

’proceedmg, or : - :
(111) “the Indemnrtee has been advrsed by its counsel that representation

-' of that Indemnitee and other parties by the same counsel:would be inapproptiate
~_under applicable standards of professional conduct (whether ornotsuch -

" representation by the sarhe counsel has been. proposed) due to actual or potentral

: drffermg interests between them.,

EOR Notwnhstandmg Section 6 ](b) the Company wrll be hable for the '
 reasonable legal fees and expenses of only one separate firm of attorneys for all -
‘Indemnitees having actual or potential differing interests with the Company (whether in -
connection with one ‘proceeding or separate but substantially similar orrelated
~ “proceedings in the same jurisdiction arising out of the same: general allegations oF
circamstances), unless. the Indemmtees have actual or- potentral drffermg inerests. wrth
~ - each other -

= (d) The Company wrll not deny mdemmﬁcatron under thrs Artrcle 6 mer ely
- becatise the Indemnitee had an interest in the transaction with respect to which the-
- ‘indemnification applies, if (i) the transaction was not otherwise prohibited under this
" Agreement, and (ii) the conduct of the Indemnitee satisfied the condrtlons of this -
Agreement if any. : : ’

» 62 Advances To the ful]est extent permrtted by law and SUbJCCt to Sectron 6. I(b)
and 6 1(c); the Company will periodically advance expenses an Indemnitee incurs in- defendmg
" any-claim or proceedmg subject to this Article 6 before the final disposition of the claim or -
- proceeding; upon receipt by the Company of a written undertaking by the Indemnitee to repay
‘the expenses advanced if the criteria for mdemmﬁcatron under thrs Artrcle 6 have not been T
- satisfied.

6 3 No Member Lrabrhtv Any mdemmﬁeatron provrded under thrs Article 6 wrll be
 satisfied solely out of the assets of the Company No Member wrll be personally liable for any
“amount payable under this Amele 6. .

64 Settlements “The Company will not be llable for the settlenent of any proceedmg".
effected without its written consent, but if the proceeding is settled with the Company’s written:
consent, or-if there is a final judgment against the Indemnitee i in the proceedmg, the Company
agreesto mdemmfy the Indemmtee tothe. extent prov1ded above.

. 6. 5 Amendments Any amendment of this Artrcle 6 wrll not adversely affect any
' rrght or protection of an Indeimnitee who was serving at the time of the amendment, and any ught '
- or protection of that. Indemmtee will survive amendment with 1espect to events that occurred
. "before the amendment :
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CArticle 7 -
Transfers.

The Member may transfer the M‘emb"ef’s”Uﬁits in whole or in part at any time.-

I Article8 o
-~ Books of Account; Reports and Fiscal Matters
81 Booksand Records. The Company will maintain at the prinicipal office of the .
Company determined under Section 1.5ot such other place as the Member may designate, the
information and récords that the Member is entitled to obtain from the Company pursuant to-.
Section 18-305(a) of the Act. B . A o S

v 82 © Comp any Funds. The Company’s 'ﬁlvhd‘s"mayv b’e"déﬁdsiféd»in.tvhé’bar’iki'hg' _
institutions as the Board determines, and withdrawals may be made on the signatures the Board
© determines.. . » : S o y ' S
83 ‘TaxStatus. The Member intends that the Company will be classified solely for
~federal income tax purposes as an “cligible entity” that is disregarded as an entity separate from-
-~ its owner as provided in Treasury Regulations Section 301.7701-3(a). ' '

S Adtidled

_ Units and Capital Contributions

9.1 Capital Contributions. The Member may make Capital Contributions to the”

- Company from time to.time. ~ o : : T
92 Units. The Member will initially receive 1,000 Units. The Company, with the

~ consent of the Member; may issue additional Units from time to time to new.members. Units

- may be issued for any consideration, including cash or other propetty received or to be received -

" by the Company or services rendered or to-be rendered to the Comipany. - PR

.93 NoCetificates for Units. “The Units of the Company will not be Certificated
_unless otherwise determined by the Board. ' v o : o

, 94 Loanstothe Company. The Member may, but is not obligated to, make loansto
the Company from time to time. - Any loans from the Member will not be treated as Capital
'~ Contributions to the Company for any putpose, but the Compary shall be obligated to'the
~Member for the principal amount of and any accrued interest on such loans pursuant to-any
agréed upon terms. ’ A : SR Lo
65 Credifors Interest in the Company.- No creditor who makes a loan to the - -

E Company will have or acquire at any time as: aresult of making the loan any direct or indirééti :
interest in the profits, capital, or property of the Company, other than any interest'as a-secured -

_creditor. Notwithstanding the foregoing, this prOvisiOﬂ'will_n‘ot‘p‘rohib‘if a-secured creditor from .
participating in the profits of operation or gross or net sales-of the Company orinthe gainon
sale or refinaticing of the Company, all as may be provided in its loan orsecurity agreements.
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o Aticel0
‘Allocation of Inconie, Gains and Losses; Distributions - - .

v The income, profits, gains, losses, and tax credits 6f.thebem'pany;ahd distributions of _
_‘cashor property of the Company to the- Member will be treated for federal income tax purposes-
a5 if the Company were a sole proprietorship; branch, or.division of the Member, as applicable,
~in accordance with Treasury Regulations Section 301.7701-2(a). Distributions will be madeto .

~the Member at the times and in the amounts determined by the Board.

| . Atticle 11
*Dissolution and Liquidation

) CILI. Events Causing Dissolution. .Th'e.Cdfhpaﬁy-inil-be' ’di’si‘sc")'lved only upon the
~occurrence of any of the following events: L ’ R

'-.(a) o .Th_e‘wﬁ_ﬁén'Conseﬁt of the Member; or

o vb.(b);.' "The final decree df_a"c'ourtvtll.iat'-divss;ol‘uﬁéh'i's:fr'équire.d undel"appiiééble '
Jaw.: o : S T

~© . +.112" Liquidation and Winding Up. If the Company is dissolved pursuant to -
_Section 11.1, the Company will be liquidated and the Managers (or other Person of Persons -
 designated by the Managers or by a decree of court) shall wind up the affairs of the Company.
* The Managers or other Persons windirig up the affairs of the Company.shall promptly proceed to
~the liquidation of the Company and'distr'ibute'the assets of the Company in the following order
- of priority: ' : o g .

(@) To the payment of all debts and liabilities of the Company in the order of
priority as provided by law (other than outstanding loans from the Member); S
o (b).. ' To the establishment of any reserves deemed necessary by the Managers”™
or the Person winding up the affairs of the Company for any contingent liabilities or
‘obligations of the Company; -~ R ' -
v o (). ;-FYTO thé’fepéymeht vo'f"anyvoﬁtstanding Joans from the Mén’hbér’to the -
oy Tﬁe'bal‘ance',ﬂ'if any, to the Member.
O Article 12
“Amendment
. Any proi(isibh_'o'f"t‘he"Cvért'iﬁcaté odeflﬁafioh o this Agreement may be amended or .
“waived only by an instrument in writing signed by the Member. No course of dealing will -~
. amend, waive, or terminate any provision of this Agreement or. any rights or obligations of any
Person under or by reason-of this Agreement.. C R R

10
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o Aricle 13
“ Miscellaneous Provisions:

131 Headings. The headings in this Agreement are for convenience only and donot
affect the meaning of this Agreement. ' - : ,

132 Severability. If any provision of this Agreement is held to be unenforceable, then
that provision will be modified to the minimum extent necessary to make it enforceable, unless
that modification is not permitted by law, in'which case that provision will be disregarded. Ifa .
provision is modified or disregarded in accordance with this Section 13.2, then the rest of this ..

- Agreement will remain in effect as written.” Any unenforceable provision will remain as written

| in any circumstance other than those in which the provision is held to be unenforceable. -

- 133 Governing Law. All matters relating to the interpretation; construction, validity,-
_and enforcement of this Agreement will be governed by the internal laws of the state of .
~ Delaware, without giving effect to any choice of law provisions. Any-conflict or apparent -
“conflict between this Agreement and the Act will be resolved in favor of this Agreemient, except
- as otherwise specifically required by the Act.. . ’ S - o

- 134 Third Party Benefit. Nothing in this Agreement, express or implied, is intended. to
confer upon any Person other than the Member (in its capacity as such) any rights of any nature "

. whatsoever, except that the Indemnitees will be entitled to-the enforcement of Article 6as’

_ “intended third-party beneficiaries thereof, to the extent that the obligations sought to be enforced -

. are those of the Company. . = ' - ‘

EiE
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_ The undersigned has signed this.Agreement as of the Effective Date intending to be
bound by it. - v LT e e .
. TBX HOLDINGS, INC.

By

o dts: Pr’é'sibd'ent_'
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EXHIBIT B
g F’(’)RM]O‘F} |

.ARTICLES OF CONVERSION CERTIF ICATE OF CONVERSION AND
e CERTIF ICATE OF FORMATION '

‘g(See-Aaachw
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AR'I ICLES OF CONVERSION
~OF ‘
TERRYBEAR INC.
(a Minnesota corporation)
 TERRYBEAR,LLC .
“(a Delaware limited liability company) . -

These Artleles of Conversron have been du]y executed and are bemg filed by Terrybear

Ine.; a Minnesota corporation (the * ‘Converting Corporation”), pursuant o Sectron 302A. 686 of -

. the anesota Business Corporation Act:

, The name of the Convextmg Corporatlon befor e the ﬁlmg of these Artlcles of Conversxon ‘

is Tetrybear, Inc

‘The home Jurrsdrctron of the Convertmg Corporatton is anesota

“The namie of the Convertmg Corporatlon after the conversron shall be Terlybear LLC]-
' (the ‘Converted Company ). IS . o

* The home Jurlsdxetron of the Convexted Company shall be Delawate.

'The conversron sha]l be effectwe at l I 59 pm. CT on Apn] 28, 2022

The Plan of Conversron is attached hereto as Exhlbrt A and has bcen approved by the :

. ’Convertmg Corporatton in accordance W1th Chapter 302A of the Minnesota Statutes

~The conversxon was- approyed as requlred by the Delaware lerted Llabxhty Company

Act, the governmc statute of the Converted Company

) JThe anesota Secretary of State may use the followm0 address tor the purposes of B
y"vsectron 302A.686; subdmsron (1)(\/11) 946 West Pierce. Butler Route Su1te #101 St.
- Paul, MN 55104. : . o

IN WITNESS WHEREOF the under31gned has executed these Artlcles of Conversron as - :

- ’of Apl i1 26, 2022.

‘TERRYBEAR; NC.

Lavina Lau
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~ STATE OF DELAWARE -
- CERTIFICATE OF CONVERSION
. 'FROM A'CORPORATION TOA -
LIMITED LIABILITY COMPANY. PURSUANT TO :
'SECTION 18-214 OF THE LIMITED LIABILITY
© COMPANY ACT S

1) The .‘j'uriS'di‘c'tiOn- where th’e-’CorpOratlon‘ﬁrst .’I‘ormc‘d is Mi:flné sota . -

©2.) The jurisdiction immediately prior to filing this Certificate jsMinnesota .

~-3.) The date the corporation fitst formed isJuly 03, 1986

4.) The niame of the COIpOI ation Immedlately pt ior to f lmg this Cel“uflcate Is
Terrybear , Inc. o . -

' 5 ) The name of the LImIted LIabIlIty Company as set forth in the Cemﬁcate of.-
Formatnon is Terrybear, LLC L . S

- IN WITNESS WHEREOF the undeISIgned have executed ‘this Celtlﬁcate on the '
day of . Aprll v AD 2022 .

Authorized Person

Name Lavina Lau
Prmt or Type
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CERTIFICATE OF FORMATION
 TERRYBEAR, LLC_

‘ : The undersrgned bemg an author 17ed person, for the pulpose of formmg a hmlted
o habrhty company under the Delaware Limited Lrabrhty Company Act, Chapter 18

Txtle 6, Delaware Code Section- 18 101 et seq. (the “Act”) hereby certlﬁes pursuant to -
Section 18- 201(a) of the Act, that

Vl . Name of Limited. Lrabrhty Companv The name of the hmrted 11ab1hty
- company is Terrybear LLC (the “Company”)

- 2 " ,:,'Reglstered Ofﬁce The address of the xeglstered ofﬁce of the Company m’ :
' the State of Delaware is 1209 Orange Street; ermmgton County of New
" Castle, Delaware 1980]

3. ‘Registered A,qent “The name and address of the rcglstered agent for
- service of process on the Company in the State of Delaware is The ,
" Corporation Trust Company, 1209 Or ange Street, lemmgton, County of .
New Castle, Delaware 1980] :

: ThlS Certrﬁcate of F ormatron is duly executed and ﬁ]ed pulsuant to the provxsrons_
»»of Section: 18-201 of the Act. ’ -

L IN WITNESS WHEREOF the under51 gned has executed this Certrﬁcate of
-Formatron of Terrybear LLC this 28th day of Aprli 2022

- Narne:'Jessica-Se'gal'
Title: Auth’ori’zed Person-
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Work Item 1311277500045
Original File Number 5H-178

STATE OF MINNESOTA
OFFICE OF THE SECRETARY OF STATE
FILED
04/27/2022 11:59 PM

Steve Simon
Secretary of State
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Delaware

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 OF THE CERTIFICATE OF CONVERSION OF A MINNESOTA CORPORATION
UNDER THE NAME OF “TERRYBEAR, INC.” TO A DELAWARE LIMITED
LIABILITY COMPANY, CHANGING ITS NAME FROM "TERRYBEAR, INC." TO
"TERRYBEAR, LLC",FILED IN THIS OFFICE ON THE TWENTY-EIGHTH DAY OF

APRIL, A.D. 2022, AT 9:35 O 'CLOCK A.M.

4\_,‘.-.\““:.:)
4

R
e

6766382 8100F
SR# 20221671260

You may verify this certificate online at corp.delaware.gov/authver.shtml

Authentication: 203293618
Date: 04-28-22
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STATE OF DELAWARE
CERTIFICATE OF CONVERSION
FROM A CORPORATION TO A
LIMITED LIABILITY COMPANY PURSUANT TO
SECTION 18-214 OF THE LIMITED LIABILITY
COMPANY ACT

1.} The jurisdiction where the Corporation first formed isMinnesota

2.} The jurisdiction immediately priorto filing this Certificate is Minnesota

3.} The date the corporation first formed isJuly 03, 1988

4.} The name of the Corporation immediately prior to filing this Certificate is
Terrybear, Inc.

5.3 The name of the Limited Liability Company as set forth in the Certificate of
Formation is Terrybear, LLC

IN WITNESS WHEREOQF, the undersigned have executed this Certificate on the
28th day of April LAD, 2022

% !;\%m

\_

Authorized Person

Name: Lavina Lau
Print or Type

State of Delaware
Secretary of State
Division of Corporations
Deffvered $9:35 AM 84282822
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Delaware

The First State
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I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF FORMATION OF “TERRYBEAR,
LLC” FILED IN THIS OFFICE ON THE TWENTY-EIGHTH DAY OF APRIL,

A.D. 2022, AT 9:35 O CLOCK A.M.
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CERTIFICATE OF FORMATION
OF
TERRYBEAR, LLC

The undersigned, being an authorized person, for the purpose of forming a Himited

Hability company under the Delaware Limited Liability Company Act, Chapter 18,

Section 18-201{a) of the Act, that;

i. Name of Limited Liability Company. The pame of the limited Hability
company is Terrybear, LLC (the “Company”).

2, Registered Office. The address of the registered office of the Company in
the State of Delaware is 1209 Orange Street, Wilmington, County of New
Castle, Delaware 19801,

3. Registered Agent. The name and address of the registered agent for
service of process on the Company in the State of Delaware is The
Corporation Trust Company, 1209 Orange Street, Wilmingion, County of
New Castle, Delaware 19861,

This Certificate of Formation is duly executed and filed pursuant to the provisions
of Section 18-201 of the Act.

IN WITNESS WHEREQF, the undersigned has executed this Certificate of
Formation of Terrybear, LLC this 28th day of April, 2022,

Clevers Seant
Hame: Jessica Segal
Title: Authorized Person

State of Delaware
Secretary of State
Division of Corporations
Deffvered $9:35 AM 84282822
FILED 09:35 AML.0472872622
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