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2. Name and address of receiving party(ies)

1. Name of conveying party(ies):
Chilton Compan
n mpany Name:_Chilton Holding Companv, Inc.

Internal Address:

Q Individual(s) Q Association Street Address: 275 Washingtor St.

Q General Partnership O Limited Partnership

XCorporation-State Delaware City:_Newton State: MA 2IP: 02458
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Q General Partnership
Q Limited Partnership

Corporation-State_Delaware

3. Nature of conveyance:

Q Assignment Merger
Q Security Agreement Change of Name Q Other
Q Cther f assignes is not domiciled in the United States, & JOMeSLIC represetative designa
is attached: Q Yes W No
. . (Desnatons must be a separate Jocument from assignment)
Execution Date: _December 23, 1998 Additional name(s) & address(es) attached? O Yes Q No
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7. Total fee (37 CFR 3.41) 5. 190. 00
Intemal Address: _Reed Elsevier Intellectual

' Enclosed

Property Management Services Inc

O Authorized to be charged to deposit account

Street Address: 1105 North Market St.

8. Deposit account number:
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‘DO NOT USE THIS SPACE
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State of Delaware

Office of the Secretary of State FPRSE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF TBE CERTIFICATE OF QﬁNEthIP;fWHICH MERGES :

"CHILTON COMPANY", A DELAWARE CORPORATION,

WITH AND INTO "CHILTON HOLDING COMPANY, INC." UNDER THE NAME
OF "CHILTON HOLDING COMPANY, INC.', A CORPORATION ORGANIZED AND
EXISTING UNDER TEE LAWS OF THE STATE OF DELAWARE, AS RECEIVED

AND FILED IN THIS OFFICE THE TWENTY-THIRD DAY OF DECEMBER, A.D.

1998, AT 1:03 O’CLOCK P.M.

Cihou!

Edward J. Freel, Secretary of State

2077196 8100M AUTHENTICATION: 9510100

991007497 DATE:  (g1-p7-99
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STATE or DELANARE
SECRETARY OF STATZ
DIVISION op CORPORATIONS
FILED 01:03 by 12/23/1998
961498621 - 2077196

STATE OF DELAWARE
CERTIFICATE OF OWNERSHIP AND MERGER

Merging
Chiltan Company
into
Chilton Holding Campany, Inc.

(Pursuant to Section 253 of the General Corporation Law of Delaware)

Chiltop Holding Company, Inc., a corparation incarporated in the State of Delaware an Decomber 3, 1985
(hereinafer the "Corporation"), pursuant to the provisions of the General Corparation Law of the State of Delaware,

DOES HEREBY CERTIFY that: (s) the Carporation owns 100% of the capital stock of Chilton Company, &
gorparation incorporated in the State of Delaware on Apri) 17, 1911 pursuant to the provisions of the General
Carporation Law of the Stme of Delaware, (b) by resolutions adapted by ynanimaus wrinien cansent of the
Corparation's Beard of Directars dated the 10® day of December 1998 the Corporation did dessrmine to merge
Chilton Company inte itself, and (c) the following is & full and complete copy of said resolutions which have not
heen madified or rescinded and remain in full force and efTect on the date hereof:

WHEREAS, this Cerporation lawfully owns 100% of the owtstanding stack of Chilton Company, a
corporation organized and existing under the laws of Delaware (hereinafter referred to as the *Merging
Corporation"); and

WHEREAS, this Corparation desires to merge inip itself the Merging Corporation and to be possessed of
#ll the estate, property, rights, privileges and franchises of said Merging Corporgtion effective a5 of
Dscamber 30, 1998%;

NOW, THEREFORE, BE IT REROLVED, that this Corporstion merge into itself the Merging Corparation
and sssume all lisbilities and abligations of the Merging Corporation effective us of December 30, 1998
provided that the Certificate of Ownership and Merger is duly filed with the Secretary of State on or prior
1o Decsmber 30, 1998; and further

RESOLVED, that an authorized officer of this Corparation be and he/she hereby is authorized, empowered
and directed to make and expcute a cerntificate of ownership setting forth: (8) a copy of these resolutions
authorizing the merger of the Merging Corporation into the Carporation and the assumption by the
Corporation of all liabilities and obligations of the Merging Corporation, and (b) the date of adoption
thereof, and to file the same in the office of the Secretary of State of Delaware, and a certified copy thereof
in the office of the appropriate County Recorder of Deeds in the State of Delaware; and further

RESCLVED, that the proper ofEcers and sgents of the Corporation be, and they each hereby are,
authorized, empowered and directsd to take all such further action, to execute and deliver all such
instruments, certificates and documents in the name end 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 in order to carry out the intent and to accoruplish the purposes of the foregoing resolutions.

RESOLVED, that the Plan and Agreement of Merger attached hereto as Exhibit A thus forming a part of
these resolutions (herein the *Plan") be, and it hereby is, approved and adopied.

RESOLVED, that the Board of Directors hereby recommends and submits the foregoing resolutions and
Plan to the sole shareholder of the Corporation for its approval.
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IN WITNESS WHEREOF, the Corporation has caused its corpgrate seal to be affixed hersto and this certificate to
be signed by an authorized officer of the Corparatian, this day of Decomber 1998,

TRADEMARK
REEL: 1850 FRAME: 0493



Exhihit A
PLAN AND AGREEMENT QF MERGER

This Plan and Agreement of Merger is entered into this 107 day of December 1998 o hecome effective an the
Effective Date (as hereinafter defined), by and among Chiltan Company, a Pelaware oorparation (herein "Chilton
Company") and Chilton Holding Campany, Inc., 8 Delaware corporation (herein "Chilton Holding Company, Inc.”),

WITNESSETH;

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

WHEREAS, Chilton Holding Company, Inc. is # corparation duly arganized and validly existing wnder Relaware
law and has an authorized capitalization which consists of 3,000 shares of commen stack, no par value per share, of
which 10 shares are issued and ayistanding as of the date hereof; and

WHEREAS, in all respects, and subject tp the approval of the sole sharsholders of Chilton Company and Chilten
Holding Company, Inc., the respective Boards of Directors of Chilton Campany and Chilton Holding Company, Inc.
deem it advisable and to the advantage, weifare and bost interests of such corporations and the sharehoiders of each
such corporation (o merge Chilton Company with and into Chilton Holding Company, Inc. pursnant to the
provisians of the General Corporation Law of Delaware (the "General Corporation Law"} upon the terms and
gonditions hereinafter set forth:

NOW, THEREFORE, in consideration of the premises and of the mutwal agreement of the parties hereto, and for
ather good and valuable considerstian, the receipt and sufficiency of which is hereby acknowledged, this Plan and
Agreement of Merger and terms end conditions hereof and the made of carrying the same into effoct, together with
any provisions required or permitted to be set forth herein, are hereby determined and agreed upon for submission 1o
the sole sharcholders of Chilton Company and Chilton Holding Company, Inc., a5 roquired by the provisions of the
General Corporation Law.

l. Merger. Upon the terms and subject to the conditions hereof and in compliance with the provisions of the
General Corporation Law, Chilton Company shell, 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 hereinafier 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 hercinafter referred to
as the "Merging Corporation") shall cease on the Effective Date in accordance with the provisions of
General Corporation Law.

2. 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 Centificate of Incorporation of the Surviving
Corporstion and shall continue in full force and effect unti) altered, amended or changed in the manner
prescribed by the provisions of the General Corporation Law.

3. 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 the General Corporation Law.
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Boarg of Divectory. From and after the Blective Date, the Direciors of Chilton Holding Company, Inc. as
in office immediately prior 1o the Effsctive Date shall he the Dirsciors of the Swviving Cerporation to hold
such office, subject to the provisians of the Gener! Corparation Law aiw Cortificats of Incorpoaration and
By-Laws of the Swviving Corparation, until their supcessors are duly slocled and qualified.

3. Officers. From and after the Effoctive Dats, the oMicers of Chilton Holding Company, Ine. 33 in office
immediately prior to the Effective Date shall be the afficers of the Surviving Corparation te hold such
offices, subject 1o the provisians of the Gensml Carparstion Law and the Centificate of Incarporeiion and
By-Laws of the Surviving Corporasion, yntil thelr suceessors ars duly slccied and qualified.

s. Purgeses The Burviving Corparation is smpowered 1o ransact any and all lawful business for which
. corporations may be incorporated undsr ths laws of the State of Delawiare and the purposss for which the
Suniviag Cerporation is erganized are as descritod in Chilton Holding Cempany, Ina's Cenificats of
Incorporation, a5 may be amended, as in force and ¢fTect immediately prior to the Effective Date,

7. &m&zﬂ:?.&.ﬁﬂum As of the Effestive Date and by virtue of the merger ang withaut any sction on
¢ ¢ sole sharehalder of the Merging Corparation, all of the issued and outstanding shares of
capital stack of the Merging Corporation shall be cancellsd and cease o sxist. As of the Effective Date, the
suthorized eapitalization of the Surviving Corporation shall consist of 3,000 sharcs of common stock, no
A valug per share, and each issued and ontstanding share of comman sack. ne par value per share, of
Chiiton Halding Company, Inc. shall continus to represent ang share of common stack, ne par value per
share, of the Surviving Comoration.

L2 ml%hll:lﬁfﬂﬂﬂ Chilten Company and Chilton Helding Company. Inc. agree thal they shall cause
this Man greement of Morgor to he submitied to sach corparatian's respective shareholder for

spproval 33 required and in the manner prescribed by the provisions of the General Corporgtion Law.

12 iy . The Certificate of Ownership and Merger will e exocutsd and filed in accardancs with
¢ General Corparstion Law, ot such time as is direstod by the Secrstary of Chilton Helding Cempany,
Inc.. The merger shall became eNfeetive on Deceinber 30, 1998 (W "Effective Dale*), provided that the
dC:'m!imc of ership and Merger has been filed with the Delawnre Secretary of §1ate on or before such
.

0. W Upon the Effoctive Daie of the merger, he Surviving Comoration shall possess all the
15, privileges, powers and franchises of » public 35 well a5 of 3 privaie aaturs of the Merging

Corparation angd the Swrviving Corporstion. all property. real, persana! and mixed, and all debis due gn
whatsver acoount, including subscriptions to shares and all ailver choses in action helonging to or due to the
Mezging Corporation shall be (aken and decmicd to be transferrod to and vested in the Susviving
Corparation without Rurther act or deed; Gtlc to any real estate, or any intorcst in real estato, or rights of any
kind in any and all licenses and contracts vested in the Marging Corporation shall not revent or be in any
way impaired by reason of thc merger, the Surviving Corporation shall then be liable for all the liabilities
and obligations of thc Merging Corporation; 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
rights of creditors nor any liens upon the preperty of the Merging Corporation shall be impaired by the
merger.
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il Further Acts. In the event that this Plan and Agreoment of Merger shall have been fully approved on

behalf of Chilton Corapany and Chilton Holding Company, Ing. in the manner prescribed by the provisions
of the General Corporation Law, Chilton Company and Chilton Holding Company, Ing. will cavss to be
executed and filed or recorded any docuriant preseribed by the law of the State of Delaware and will cause
to be porformed all necessary ucts within the Stals of Delaware and elsewhere 10 ¢fTectuste the merger.

The Boards of Directors and duly slected officers of Chilton Company and Chilton Holding Company, Ins.,
respectively, are hereby authorized, smpawered and dirscted to do any and all scis and things, and to make,
execute, deliver, file or record sny xnd il Instruments, papers and documents Which shall be or became
necessary, propar or convenient to carry out or put into ¢ffect any ef the provisions of thiy Flan and
Agroemant of Merger.

Tsrmingtion and Abandoument. Natwithytending the appraval of this Plan and Agresmont of Merger
#nd of the merger by the respective shareholders of Chilton Compuny and Chilton Holding Company, Ine.:
(#) this Plun and Agreement of Merger may be terminnied and the merger may be abandoned, at any time
priar o the filing of the Certificate of Merger in the office of the Secretary of State of Delaware by an
instrument in writing signsd b{ wn wuthorized officer of Chillan Company snd Chilion Halding Company,
Ine., and upon sutharization of the Boards of Directors of Chilian Company and Chilten Helding
Company, Inc., and (b) subject to applicable law, this Plan and Agreement of Merger may be smendad by
wA instrument in writing signed by an authorlzed officer of Chiltan Compsny and Chilton Holding
Company, Inc., nnd ypon wuthorization of the respective Boards of Direetors, provided that no amendment
shall be so made which is matesially udverse to the respective sharehalders of Chilton Company and
Chilton Holding Company, Inc.

3. f.m.tzmqg, This Plan and Agreement of Msrger may be exscuted in any number of counterparts and
y any of the parties hercto on senarate counterparts, ench of Which when 50 execulsd shall constitute an
origing/ and ol of which togsther shall congtitute ang and the same dacuments.

IN WITNESS WHEREQF, this Plan and Agresmant of Mcrger is duly sxeguted by and on behalf of Chilton
Company snd Chilton Holding Company, Inc. 85 of the dats first written above.

Aliesh: Chillwa Company

N,mc: Name; Bruce A. Bamet

Titl;  Secretary Title:  President

Autest: Chilton Holding Compgny, Ine.

By, By: _@dﬂs 'W

Name; Name: Bruce A, Bumet )

Title: Title:  President
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CERTIFICATION

I, Charles P. Fantaine, Assistant Secretary of Chilton Company, a Delaware corporation
(the “Corparation”), do hereby certify that the foregoing Plan and Agreement of Merger,
wherein the Corporation is merged with and into Chilton Holding Company, Inc., n
Pelaware carporation and the sale sharsholder of the Comaration, was approved by the

sole sharsholder of the Comporation on December 10, 1998.

Pate:  December 21, 1998 .
- Charles P. Fontaing, Assistant Secretary

F \legalvburns\lipro\dec98icheert
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CERTIFICATION

1, Charles P. Fontaine, Assistant Secretary of Chilton Holding Company, In¢., a Delaware
corporation (the “Corporation™), do hereby certify that the foregoing Plan and Agreement
of Merger, wherein Chilton Company, a Delaware corporation, is merged with and into
the Corparation, was approved by the solg shareholder of the Carporation on December

10, 1998.

Date: December 21, 1998 dlie | Fondg o
Charles P. Fontaine, Assistant 8ecretary

FAlegalirburnsMiprovdec98ichilhold
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