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State of Delaware

Office of the Secretary of State PAE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE COF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"CHILTON COMPANY", A DELAWARE CORPORATION,

WITH AND INTO "CHILTON HOLDING COMPANY, INC." UNDER THE NAME
OF "CHILTON HOLDING COMPANY, INC.", A CORPORATION ORGANIZED ANL
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED
AND FILEb IN THIS OFFICE THE TWENTY-THIRD DAY OF DECEMBER, A.D.

1998, AT 1.:03 O'CLOCK P.M.

.

Edward |. Freel, Secretary of State

2077196 8100M AUTHENTICATION:  951010)

991007497 DATE: g1-97-39
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 01:03 pM 12/23/199¢
981498821 - 2077196

STATE OF DELAWARE
CERTIFICATE QF QOWNERSHIP AND MERGER

Merging
Chilton Company
into
Chilton Holding Company, Ine.

{Pursuant to Section 253 af the General Carporation Law of Delaware)

Chilton Holding Company, Inc., 8 corporation incarparated in the State of Delaware an December 3, 1985
{nereinafter the "Corporation”), pursuant to the provisions of the General Corporation Law of the State of Delaware,

1OES HEREBY CERTIFY that: (a) the Carporation awns 100% af the capital stock of Chilton Company, a
corporation incorporated in the State of Delaware an April [7 1911 pursuant to the provisions of the General
Corporation Law of the State of Delaware, (b) by resolutions sdapted by yngnimaous wrirten consent of the
Carporation's Board of Directars dated the 10" day of December 1998 the Corporation did desermine to merge
Chilton Company into itself, and (c) the following is a full and camplete copy of said resalutions which have not
heep madified or rescinded and remain in full force and effect on the date hereof:

WHEREAS, this Carporation tawfully owns {00% of the auistanding steck of Chilion Company, a
corporation organized and existing under the laws of Deiaware (hercinafier referred to as the "Merging
“orporation”’; and

WHEREAS, this Corporation desires to merge inio itself the Merging Corporation and to be possessed of
sl the estate, property, rights, privileges and franchises of said Merging Corporation effective as of
Necembar 3(, 1998,

NOW, THEREFORE, BE IT RESOLVED, that this Corporation merge into itself the Merging Corporation
and assume 111 liabilities and obligations of the Merging Comporation effective as of December 30, 1998
provided that the Certificate of Ownership and Merger is duly filed with the Secretary of State on or prior
to December 30, 1998; and further

RESQLVED, that an authorized officer of this Corporation be and ha/she hereby is authorized, empowered
and directed to make and execute a certificate of ownership seiting forth: (a) a copy of these resolutions
authorizing the merger of the Merging Corporation into the Corporation and the assumption by the
Corporation of all liabilities and obligations of the Merging Corparation, and (b) the date of adoption
thereof, and to file the same in the office of the Secretary of State of Dalaware, and a certified copy thereof
in the officz of the appropriate County Recorder of Deeds in the State of Delaware; and further

RESOLVI.D, that the proper officers and agents of the Corporation be, and they each hereby are,
authorized, empowered and directsd to take af! such further action, to execute and deliver all such
instruments, certificates and documents in the name and on behalf of the Corporation and under its
corporate seal or otherwise, and to make all such filings, as in their judgment shall be necessary, proper or
advisable m order to carry out the intent and to accomplish the purposes of the foregoing resolutions.

RESOLVED, that the Plan and Agreement of Merger attached hereto as Exhibit A thus forming a par: of
these resciutions (herein the “ Plan") be, and it hereby is, approved and adopted.

RESOLYVED, that the Board of Directors hereby recommmends and submits the foregoing resclutions and
Plan to the sole shareholder of the Corporation for its approval.
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Exhibit A
PLAN AND AGREEMENT OF MERGER

this Plan and Agreement of Merger is entered into this 10" day of December 1998 to hecome effective an the
£ ffective Date (as hereinafter defined), by and among Chilton Company, a Delaware corparation (herein "Chiltan
« ompany”) and Chiltan Holding Campany, Inc., a Delaware corporation (herein "Chilion Halding Company, Inc."),

WITNESSETH:

WHEREAS, Chilton Company is 8 carparation duly organized and validly existing under Delaware law and has
authorized capitalization of 700,000 sheres of comman stock, $10.00 par value per share, of which 591,062 shares
are issued and outstanding as of the date hereof: and

WHEREAS, Chilton Holding Company, Inc. is 8 corporation duly organized and validly existing under Delaware
law and has an authorized capitalization which consists of 3,000 shares of common stack, no par value per share, of
which 10 shares are issued and outstanding as of the date hereof: and

WHEREAS, in all respects, and subject to the approval of the sole sharshalders of Chilton Company and Chilton
Holding Company, Inc., the respective Boards of Directors of Chilton Company and Chilion Holding Company, Inc
deem ir advisable and to the advantage. welfare and best interests of such corparations and the shareholders of each
sych corporghion to merge Chilton Company with and 1nia Chiltan Holding Company, Inc. pursuant to the
provisians of the General Carporation Law of Delawase (the "General Carporation Law") ypon the terms and
conditions hereinafter set forth:

NOW, THEREFORE, in consideration of the premises and of the mutual agreement of the parties hereto, and for
ather good and valuable consideration, the receipt and sufficiency of which is herehy acknowledged, this Plan and
Agreement of Merger and terms and conditions hereaf and the made of carrying the same into effect, together with
any provisions required or permitted to be set forth herein, are hereby determined and agreed upon for suhmission i
*he sole shareholders of Chilton Company and Chilton Holding Company, Inc., as required by the provisions of the
(ieneral Corporation Law.

Merger. Upon the terms and subject o the conditions hereof and in compliance with the provisions of the
General Corporation Law, Chilton Company shall, on the Effective Date (as hereinafter defined’, be
merged with and into Chilton Holding Company, Inc. which shall be the surviving corporation and which
shall continue to exist as the surviving corporation (sometimes hereinafter referred to as the "Surviving
Corporation”) under the name "Chilton Holding Company, Inc.” to be govemed by the provisions of the
General Corporation Law. The separate existence of Chilton Company (sometimes hereinafter referred to
as the "Merging Corporation”) shall cease on the Effective Date in accordance with the provisions of
Gen»ra] Corporation Law.

i Certificate of Incorporation. The Certificate of Incorporation of Chilton Holding Company, Inc. in force
and effect immediately prior to the Effective Date, shall be the Certificate of Incorporation of the Surviving

Corporation and shall continue in full force and effect until altered, amended or changed 1n the manner
pres:ribed by the provisions of the General Corporation Law.

5, By-Laws. The By-Laws of Chilton Holding Company, Inc., as in force and effect immediately prior to the
Effective Date, shall be the By-Laws of the Surviving Corporation and shall continue in full force and

effect until altered, amended or changed as therein provided and in the manner prescribed by the provisions
of th.¢ General Corporation Law.
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Board of Directory. From and after the Biective Date, the Direciors of Chilton Holding Company. Inc. as
in office immediately prior to the Effective Date shall he the Dirsctors of the Swviving Cerporation o hold
such office, subject to the provisians of the Genera! Corparation Law i Contificate of Incarporation and
By-Laws of the Surviving Corparation, until their suocessors are duly slogted and qualified.

$ Officers From and after the Effeciive Date, the ofMicers of Chilton Helding Company. Inc. as in office
imumediately prior to the Effective Date shall e the officers of the Surviving Corparation o hold such
offices, sulject (o the pravisians of the General Carparstian Law and the Centificale of Incorporsiion and
By-Laws of the Surviving Corporation, until thelr suceessars are duly slccted and qualified.

¢ Purgoses The Surviving Corparation is smpowered 1a Uansact any and all lswful busingss for which
corperations may bs iuco‘:pomad under tha laws of the State of Delaware and the purposss for which ihe
Suniviag Carparation is erganized are a¢ deseribod in Chilton Halding Campany, Ing's Cenificats of
Incorporation, 8s may be amendod, as in forcs and ¢ffect immediately prior to the ENective Date.

7 {FMWMN As of the Effective Date and by virtus of the merger and withau!l any action qu
¢ part of the sole shareholder of he Mezging Corpartion, all of the issued and outstanding shars af
capital stack of the Merging Comoration shall be cancelled and ceasc to exist. As of the Effective Date, the
suthorized eapitalization of the Surviving Corparation shall cansist of 3,000 sharcs of common $teck, no
par value per share, and each issued and ontstanding share of comman sack. na par value per share, af
Chilton Helding Coampany, Inc. shall continus to represent ong sharc of commaon stack. ne par value pe/
share, of the Surviving Comoratian.

5 Shar . Chiltan Campany ang Chilton Helding Campany. Inc. agres that they shall cause
this Flan Zreement of Morgor ta be submitied to sach corparation's respective sharehalder for
spproval as required snd in the manner prescritied by the provisions of the General Carporstion Law

¥ feel . The Certificate of Qwnershup and Merger will be exocuied and filed in accordance wih
¢ General Corparatien Law, at such ims as is direstod by the Secretary of Chilton Halding Campany,
Inc.. The merger shall becoms cffcctive on Decginber 30, 1998 (he "Effecuve Dale”), provided that the
Cenificate of ership and Morgsr has been filed with the Delaware Secretary of Siate on or before fuch
dute.

-u. W, Upon the Effoctive Date of the mergss, the Surviving Corporation shall possass ali the
rights, privilegss, powers and franchises of a public gs wal) as of 3 privaie natuse of the Merging

Corporation and the Swrviving Corporation. all property. real, persanal and mixed, and all debis due gon
whalsver account, including subscriplions to shares and all ether choscs in action belonging to or gue te the
Merging Corporation shall be taken and decmed to be transferred 10 and vesied in the Susviving
Corparation without further act or daed; tikc to any real ostate, or any infercet in real estato, or sights of ony
kind in any and all licenses and coniracts vested in the Marging Corporation shall not revert or be in any
way umpaired by reason of thc merger, the Surviving Corporalion shall then be lisble for all the liabililies
and vbligations of thc Merging Corporatian; any claim existing of action or procecding pending by or
against the Merging Corporation may be prosecuted as if the merger had not taken place, and ncither the

nghts of creditors nor any liens upon the preperty of the Merging Corporation shall be impaired by the
merger.
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ik Further Acts. In the event that this Plan and Agresment of Merger shall have been fully approved on

behalf of Chilton Company and Chilton Holding Company, Inc. in the manner prescribed by the provisians
of the General Corporation Law, Chilton Company and Chiltan Holding Campany, Inc. will causs 1o be
executed and filed or recorded any docurent prescribed by the law of the State of Delawars and will cause
to be performed all necessary scts within the Stale of Delaware and slsswhers to effectuate the merger.

The Boards of Directors and duly slected officers of Chilton Campany and Chiltan Holding Company, lic.,
respactively, are heraby authorized, empawered and directed to do any and all acts and things, and 10 make,
execute, deliver, file or record my and all instruments, papers and documents which shall b or bacame

necessary, propsr o convenient to carry gut or put into ¢ffect any of the provisions of thiy Flan and
Agreement of Merger.

Termination ang Abandonment. Natwithiending the appraval of this Plan and Agresmont of Mergey
and of the merger by the respective sharehalders of Chilton Company and Chilton Halding Company, Ine.:
(a) thix Plan and Agresment of Merger may be terminaied and the merger may be shandoned, ot any time
priar to the filing of the Certificate of Mepger in the office of the Secretary of State of Dslawars by an
instrumaent in writing signed by an suthorizsd officer of Chillan Campany and Chilign Holding Company,
Ine., and upan suthorization of the Roasds of Directors of Chilton Company and Chilten Holding
Company, Inc., and (8) subject to applicable law, this Plan and Agreement of Morger may be amended by
wn insrument in writlng signed by an authorlzed officer of Chiltan Company and Chilton Holding
Company, Inc., and ypon suthorization of the respestive Boards of Direetors, provided that no amendment
shall be so made which Js matesially wiverse 1o the respective sharehalders of Chilton Company and
Chilton Halding Company, Inc.

ki gum_mm This Flan and Agreement of Merger may be exscuted in any number of countorpans and
y any of the parties hercto on separate counterpans, each of which when 50 execuled thall constitots an
origing! and all of which togsther shall constitute ane and the same dosuments.

IN WITNESS WHEREQF, this Plan and Agresmen: of Mcrger is duly sxsguied by and on bebalf of Chilton
Company and Chilton Holding Company, Inc. 85 of the dats first written above.

Allesi Chillun Compsny

Ry: By: w._
Name Name: Bruce A. Barnst

Titlg:  Secretary Title:  President

Allest Chilton Holding Compgny, Ine,

By. By: @dm& 'w
Name Nume: Bruce A, Bamet

Title:  Secre Title:  President
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CERTIFICATION

. Charles . Fontaine, Assistant Secretary of Chilton Company, a Delaware corporation
the “Carporation”), do hereby certify the: the 'oregoing Plan and Agreement af Merger.
wherein the Corparation is merged with and 110 Chilton Holding Company, Inc . a
Qelaware carporation and the sole shareholder of the VCorpnration, was approved by the

sole shareholder of the Corparation on December 11, 1998,

(Jate:  December 21, 1998 _ ;
Charles P. Fontaine, Assistant Secretary

FNlegalwbumslipro\dec98icheert
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CERTIFICATION

I, Charles P. Fontaine, Assistant Secretary of Ch.lton Holding Company, Inc., a Delawarc
¢ rporation (the “Corporation”), do hereby certify that the foregoing Plan and Agreement
ol Merger, wherein Chilton Campany, a Delaware corporation, is merged withanc ntu
the Corparation, was appraved by the sole shareholder of the Corporation on December

}ul, 1998.

Date:  December 21, 1998 é{ ’ !
Charles P. Fantaine, Assistant Secretary

£ egalcburnsilipro\dec98ichilhold
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U S. Patent & TM J1c/TH Mzl Rept Dt. #0°

CERTIFIED RRR —
January 19, 1999 N

United States Patent and Trademark Office
2900 Crystal Drive
Arlington, VA 22202-3513

RE: 80728%; 1844410; 1271293; 1170762, 1816090; 1753222; 1164227; 1828268;

1074965; 1159114

Gentlemen:

Enclosed please find a trademark ASSIGNMENT a check in the amount of 265.00.

Kindly acknowledge receipt of the enclosed by stamping and returning BOTH

postcards. Please direct all future correspondence to the undersigned.

Very truly yourrg
l_,

Renee P. Simonton

sl : : ‘ coaor NSt o oo Wil o o Sl gy
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