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Q Limited Partnership
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3 General Partnership

X Corporation-State Delaware
Q Cther
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3. Nature of conveyance:

O Assignment JE( Merger
Q Security Agreement Q Change of Name
Q Cther

Evecutinn Date: __December 23, 1998

Name and address of receiving party(ies)

Name:_Chilton Holdine Companv, Inc.

Internal Address:

Street Address: 275 Washington St.

State: MA ZIP: 02458

City:_Newton
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Q General Partnership
Q Limited Partnership
A Corporation-State_Delaware
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4. Application number(s) or patent number(s):
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State of Delaware

Office of the Secretary of State PAGE 1

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

"CHILTON COMPANY . A DELAWARE CORPORATION,

WITH AND IﬁTQﬁ“CEILTON HOLDING COMPANY, INC.i_UNgER THE NAME
OF "CHILTON HOLDING COMPANY, IN ;“; A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED
AND FILED IN THIS OFFICE THE TWENTY—THIRD DAI OF DECEMBER, A.D.

1998, AT 1 03 O’ CLOCK P.M.

g o . Ce L
Foa A R EAIRNE IS

“Edward J. Freel, Secretary of State

AUTHENTICATION: 9510100

991007497 DATE: g1-0p7-99
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STATE OF DELAMARE
SECRETARY GF STATE

DIVISION oF CORPORATION,
S
FILED 01:03 pu 12/23/199¢

981498621 - 2077196

STATE QF DELAWARE
CERTIFICATE OF OWNERSHIP AND MERGER

Merging
Chiltan Company
into
Chilton Holding Company, Inc.

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

Chilton Holding Company, Inc., 8 corporation incorporated in the State of Dslaware an December 3, 1985
(hereinafier the "Carporation”), pursuant to the provisians of ths Genergl Corparation Law of the State of Delaware,

DOES HEREBY CERTIFY that: (a) the Carporstion owns 100% of the capital stock of Chilton Company, a
carporation incarporated in the State of Delawars on April 17, 1911 pursuant to the provisians of the Genoral
Carporation Law of the State of Delaware, (b) by resalutions adapted by unanimaus written consent of ths
Corparation's Board of Directars dased the 10® day of Decamber 1998 the Carporation did desermine to merge
Chilton Company into itss!f, and (c) the following is 2 full and complete copy of said resalutions which have not
hean madified or rescinded and remain in full force and sffect on the date hereof:

WHEREAS, this Comaration lawfully owns 100% of the owistanding stack of Chilion Company, 3
carparation arganized and existing under the laws of Delaware (hereinaftor referred to as the "Merging
Carporation"); and

WHEREAS, this Corparation desires to merge into itself the Merging Carporation and to be possessed of
#ll the estate, praperty, rights, privilsges and franchisics of said Merging Corparation effective as of
Decembesr 30, 1998;

NOW, THEREFORE, BE IT RESOLVED, that this Corparatian merge inta itself the Merging Corparation
and assume a1l Jiabilities and obligations of the Merging Carparation offective as of December 30, 1998
provided taat the Certificate of Qwnership and Marger is duly filed with the Secretary of State an or prier
1o December 30, 1998; and further

RESOLVED, that an authorized officer of this Corporation be and ha/she hereby is suthorized, empowsred
and directed to make and execute a centificate of ownership setting forth: (a) a copy of these resolutions
suthorizing the merger of the Merging Carporation into the Corporation and the sssumption by the
Corporation of all liabilities and obligations of the Merging Corporation, and (b) the date of adoption
thereof, and to file the game 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

RESOLVED, that the proper officers and agents of the Carporation be, and they each hereby are,
suthorized, empowered and directed to take all such further action, (o 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 fllings, as in their judgment shall be necessary, proper or
advisable in order to carry out the intont and to accomplish the purposes of the foregoing resolutions.

RESOLVED, that the Plan and Agresment of Merger attached heveto as Exhibit A thus forming a part of
these resclutions (herein the "Plan") be, and it hereby is, approved and adopted.

RESOLVED, that the Board of Directors hereby recommends snd submits the foregoing resolutions and
Plan to the sole shareholder of the Corporation for its approval.

TRADEMARK
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IN WITNES

be signed by

S WHERE QR the Corporay
1 authorizeq officer of e g:,:::;‘“‘d h?: SOrpdrals sef 1o b ¥flxoq
on, thi ’
1 Ry of Doy s ¥
1998,
Chilion Hoj,

and thiy Certificae 1o
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Exhihit 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
Effective Date (as hereinafter defined), by and among Chilton Company, a Delaware carparation (herein "Chilton
Company”) and Chilton Holding Campany, Inc., 8 Delaware corporation (herein "Chilton Holding Campany, Inc.*),

WITNESSETH;

WHEREAS, Chilton Company is 8 corparation duly organiaed 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 $91,062 shares
ars issued and outstanding as of the date hereof: and

WHEREAS, Chilton Holding Company, Inc. is 8 corparation dulir organized and validly existing under Delaware
law and has an autharized capitalization which cansists of 3,000 shares of comman stack, no par valus per share, of
which 10 shares arc issued and aytstanding as of the date hersof; and

WHEREAS, in all respects, and subject to the approval of the sale sharshalders of Chilton Company and Chilten
Holding Company, Inc., the respective Boards of Directars of Chilton Company and Chilton Halding Company, Ine.
desm it advisable and to the advaniage, weifare and bost interests of such comparations and the sharehelders of each
such corporatian o merge Chilton Company with and inta Chilton Holding Company, Inc. pursuant to the
pravisians of the General Corporation Law of Delaware (the "General Carporation Law™) upon the terms and
canditions hercinafter set forth:

NOW, THEREFORE, in consideration of the premises and of the mutual agroement of the parties hereto, and for
ather good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, this Plan and
Agreement of Merger and termi and conditions hereof and the made of carrying the same into effect, together with
any provisions required ar permitied to be set forth herein, are hereby determined and agreed upon for submission 1o
the sole shareholders of Chiltan Company and Chilton Halding Campany, Inc., as required by the provisions of the
General Carporation Law.

I Merger. Upon the terms and subject to the conditions hereof and in compliance with the provisions of the
General Corporation Law, Chilton Company shall, on the Effective Date (as hereinafier defined), be 3
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 hercinafter referred to as the "Surviving
Corporation”) under the name "Chilton Holding Company, Inc.” to be govemned by the provisions of the
General Corporation Law. The separate existence of Chilton Company (sometimes hereinafter referred to
as the "Merging Corporation”) shall ceasc 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 Certificate of Incorporation of the Surviving
Corporation and shall continue in full force and effect until 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.

C:A\WINDOWS\TEMP\cc.doc Page | of 3
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Board of Divectery. From and sfter the Effective Date, the Diseciors of Chilton Holding Company, Inc. as
in office immediately prior 10 the Effective Duts shall be the Directors of the Swviving Cerponation to hald
such office, subject to the provisions of the General Corparation Law ai Cortificats of Incorporstion and
By-Laws of the Swviving Corparation, until thelr suocessars are duly olocted and qualified.

s. Officery. From and after the EfToctive Date, the eMcers of Chiltan Halding Company, Wnc. as in offics
imnediately prior to the Effective Date shall be the officers of the Surviving Carparation to heid such
afficas, subject to the pravivians of the Gensrl Carparatian Law and the Certificate of Incorporsiian and
By-Laws of the Surviving Carporation, Ynt! their suceessors are duly siccled and qualified.

6. Purgoses The Surviving Corporation is smpawered 14 ransact any and all lawful business for which
corporations may be incarparaled undsr the laws of the State of Delaware and the purposss for which the
Surviving Corparation is erganized we as descritod in Chilton Halding Campany, Inc's Cenificats of
Incorporation, 85 may be amendod, as in force and ¢fTect immediacely prior to the Effective Dats.

7. Wﬂm As af the Effeotive Date and by virtus of the merger and withaut any 3ction gu
¢ part of the sole shawshalder of the Merging Carparation, all of the issued and culstanding shares of
capital siack of the Merging Corporation shall be cancellsd and ceasc 10 exist. As of the Effective Dats, the
sutharized eapitalization of the Swrviving Corporation shall consist of 3,000 sharos of common sieck, ng
par value per share, and each issued and autstanding share of comman stack. nn par value por share, of
Chilton Helding Company, Inc. shall continus to represent ang share of comman stock, ne par value per
share, of he Surviving Corparation.

W Chilten Company and Chillon Helding Company. Inc. agres that they shal) cause
his Man greament of Movgor to be submitied to vach corparation's rsspective shazehalders for

approval 8¢ required and in the manner prescrited by the provisions of the General Carperstion Law.

9. &Mmmu, The Centificate of Qunership and Merger will be exocuied and filed in accordance with
¢ General Caorparstion Law, a5 such tms as is directod by the Secrstary of Chilten Holding Company,
Inc.. The marger shall becoms ¢ffcctive on Decamiber 30, 1998 (he “Effective Date’), provided that the
dc:nmmv of Ownerchip and Mergar has been filed with e Delaware Sscretary of Siato an of bofore fuch
te.

10. E&tﬂ.ﬂ.&f{mxf Upon the Bffoctive Date of the mergsr, e Burviving Corporation shall possass all the
righis, privileges, powess and franchises of # public as well as of 3 privaie najure of the Marging
Corporation and the Swviving Caorporation; all property. real, nersonal and mixed, and sll debis dus on
whatsver sccount, including subscriptions to ghares and all aiber choses in action belonging to or due te the
Merging Corporation shall be taker and decmed to b transferred to and vested in the Susviving
Corparation withaut further act or daed; liic to any real ostate, or any infercst in real estato, or sights of any
kind in any and all licenses and contracts vested in the Marging Corporatien shall not revert or be in any
way impaired by reason of the merger; the Surviving Carparation shall then be liable for all the liabilites
and obligations of thc Merging Corporation; any ¢laim oxisting of action or procecding pending by or
against the Merging Corporation may be prosecuted as if the merger had not taken place, and neither the
rights of creditors nor any liens upon the preperty of the Merging Corporation shall be impaired by the
merger,
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1. Further Acty. In the event tha this Plan and Agrasment of Merger shall have been fully approvad on
behalf of Chilton Corapany and Chilton Holding Compaky, In. In the manner prescribed by the provisions
of the General Corporation Law, Chilton Company and Chilton Holding Campaay, Ins. will esuss ta be
executed and filed or recorded any document prescribed by the law of the State of Delawars snd will eause
to be parformed all necessary acts within the Stals of Delaware and sliswhers 10 «fTestuate the merger.

The Boards of Directors and duly slected officers of Chiltan Campany and Chiltan Holding Company, Ins.,
vespectively, are hersby authorized, smpawered and directed to do any and all acts and things, and 1o maks,
execute, deliver, file or record mny and ull Instruments, papers and documents which shall bs or begoms
0scessary, proper oF convenlent to carry qut ar put inte #ffect 3y of the provisions of this Flan and
Agroement of Merger.

Termination and.Abandonmant. Natwithgiending the approval of this Plan and Agreement of Merger
and of the merger by the respective sharsholders of Chilten Company and Chilton Halding Company, Ins.;
(3) this Plan and Agresment of Merger may be terminaisd and the mesger may be shandoned, at any time
priar to the filing of the Certificate of Merger in the offics of she Seeretary of Statc of Delawars by an
instrument in writing signed b{ a withorized afficer of Chilion Campany snd Chillon Halding Company,
Ine., and upon sutharization of the Royyds of Direcigrs of Chiltan Company wnd Chillan Helding
Company, Ing., and (W) subject to spplicable law, this Plan and Agresment of Merger may be amanded by
WA insirumant in writing signed by an authorlasd officer of Chillan Campany and Chilion Halding
Company, Inc., and upon authorization of the respective Boards of Dirsetors, pravided that no amendment
shall be so made which ls materially wivarse 1o the respoctive sharehalders of Chilton Company and
Chilton Halding Company, Inc.

i3 fm!!mlﬂ!: This Plan and Agresment of Merger may be sxscuted in any sumber of counterparts and
y any of the pasties hercto on senerate counterpans, each of which when 50 execuled thall constituts an
origing! and all of which togsther shall gengtinute one wnd the same dosuments.

IN WITNESS WHEREQF, this Plan and Agresment of Mcrger is duly sxeeuted by and on bebalf of Chilian
Company and Chilton Halding Company, [nc. 8s of the dats first written above.

Allest: Chillun Company

Ry: By: w

Name: Name: Bruce A. Bamnet

Titls: Title:  President

Atlest: Chilton Holding Company, Ine,

oy By: M lw

Name; Neme: Bruce A, Bamet ’

Title: Title:  President
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CERTIFICATION

1, Charles P. Fontaine, Assistant Secretary of Chiltan Company, 8 Delaware corporation
(the “Carporation™), do hereby certify that the foregoing Plan and Agreement of Merger,
wherein the Corporation is merged with and into Chilton Halding Company, In¢., a
Delaware corporation and the sols shareholder of thc..Comoration, was approved by the

sole sﬁarch.older of the Corporation on December 10, 1998.

Date: December 31, 1998 ' ;
. Charles P. Fontaine, Assistant Secretary

Flegalrbums\lipro\decd8ichecrt
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CERTIFICATION

I, Charles P. Fontaine, Assistant Secretary of Chiltan Holding Campany, Inc., 8 Delaware
corporation (the “Carparation™), do hereby certify that the foregoing Plan and Agreement
of Merger, wherein Chilton Company, a Delaware carporatian, is merged with and into
the Corporation, was approved by the sole sharehold;r of the Carporation on December
10, 1998.

Date: December 21, 1998 M ﬂ
Charles P. Fantaine, Assistant Secretary

Fi\legal\cburnsiitpro\dec9¥ichilhold
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