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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 (o hecome effective an the
Effective Date (as hereinafter defined), by and among Chiltan Company, 3 Delaware camparation (herein "Chilton
Company”) and Chiltan Holding Company, Inc., a Delaware carporation (herein "Chilton Holding Company, Inc."),

WITNESSETH:

WHEREAS, Chilton Company is 3 corporation duly organized and validly existing under Delaware law and has
autherized capitalization of 700,000 shares 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 carporatian duly arganized and validl existing under Delaware
law and has an authorized capitalization which consists of 3,000 shares of common stack, no pur value per share, of
which 10 shares are isswed and aylstanding as of the date hereof; and

WHEREAS, in all respects, and subject to the approval of the sole sharehaldars of Chilton Company and Chiltan
Holding Company, Inc., the respective Boards of Directars of Chilten Company snd Chilton Halding Company, Ine.
deem it advisable and to the advantage, welfare and best interests of such corporatians and the sharcholders of each
such corporation to merge Chilton Company with and into Chilton Halding Company, Inc. pursuant to the
provisions of the General Corporation Law of Delaware (the "General Corparation Law") upon the terms angd
canditions 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 submission to
the sole shareholders of Chilton Company and Chilton Holding Campany, Ing., 3s required by the provisions of the
Geeral Carporation Law.

). 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 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 hereinafier referred to
as the "Merging Corporation”) shall cease on the Effective Date in sccordance with the provisions of
General Corporation Law.

2. Certificate of Incorporation. The Certificate of [ncorporation of Chilton Holding Company, Inc. in force
and cffect 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 altcred, amended or changed in the manner
prescribed by the provisions of the General Corporation Law.

3, By-Laws. The By-Laws of Chilion Holding Company, Inc., a8 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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10.

Board of Divectory From and after the Effective Dats, the Direciors of Chilton Holding Company, Inc. a3
in office immediately prior to the Effective Date shall he the Dirsctors of the Swviving Corporation to hold
such office, subject to the pravisians of the Genera! Corparation Law uw Contificats of Incarporation and
By-Laws of the Swviving Corparation, until their successors are duly glogted and qualified.

Officers. From and after the Effective Date, the ofMicers of Chilton Halding Company, nc. as in office
inunedlately prior to the Effective Date shall he the afficers of the Surviving Corparation to hold such
offices, sulject 10 the pravisians of the Gensrl Carparstion Law and the Certificale of Incorparsiion and
By-Laws of twe Surviving Carporation, yntil thelr suceeasars are duly elecied and qualifled.

The Surviving Corparation is smpawerod 1o Uansact any and all lawful business far which
corporations may be incarperaled undsr the laws of (he 8taiz of Delaware and the purpaess for which the
Sunviving Cerparation is erganized sy a¢ deseribed in Chilton Holding Campany, Ine.'s Cenificate of
Incorporation, 83 may be amended, as in forcs and ¢ffect immediately prior to the Eective Date.

Lghgm%?wnjm As of the Effective Date and by virtue of the merger and withaut any sction an

¢ part the sole sharehalder of the Mgrging Carparatian, all of the issued and eutstanding shares of
capital stock of the Merging Comporation shall be cancelled and ceass 1o exist. As of the Effective Date, the
suthorized eapitalization of the Surviving Corporation shall cansist of 3,000 sharcs of common §teck, no
par value per shase, and each issued and outsianding share of comman stack. na par value per sharg, af
Chilton Helding Company, Inc. shall continus to represent ong share of comman stock, ne par value per
share, of die Surviving Corparatian.

l!.uih%m Chilien Company and Chilton Helding Campany. Inc. agree that they shall causs
this Plan greament of Morgor to he submitied to sach corparatian's respective shareholder for

spproval as required and in the manner prescribed by the provisions of the Genoral Corporstion Law.

feeli The Certificate of Qumership and Mergsr will be exocuted and filed in accardance with
¢ General Corporatian Law, 3t such time as is dirgstod by the Sscretary of Chilton Holding Company,
Inc.. The merger shall becoms effcctive on Decamber 30, 1998 (the “Effective Date”), nrovided that the
Cantificaty of erchip and Merger has been filed with (e Relaware Secretary of Si3te on of befare such
dute.

E&mﬁ*m, Upon the Effective Date of the merger, the Surviving Corparation shall possess ali the
rights, privileges, powers and franchises of a public 35 wall as of 3 privaie nalure of the Merging
Corporation and the Surviving Corporation; all property. real, persanal and mixed, and all debis due on
whatever acoount, including subscriptions to shares and al) eilier choses in aclion belonging to or Jue ta the
Merging Corporation shall be taken and decmied to be (ransfeired to and vested in the Susviving
Corparation withaut fyrther act or daed; Litlc to any real astate, or any inlcrest in real estato, or rights of any
kind in any and all licenses and coniracts vested in the Marging Corporation shall not revert or be in any
way impaired by reason af thc merger, the Surviving Corporation shall then be liable for all the liabilities
and obligations of the Merging Corporation; any ¢laim existing or acuon 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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i, Further Acts. In the event that this Plan and Agreement of Merger shall have been fuily approved on
behalf of Chilton Corapany and Chilton Holding Company, Juc. In the manner prescribed by the provisians
of the General Corporation Law, Chilton Company and Chiltan Holding Compaay, Inc. will ¢avas to be
executed and filed or recorded any docuruant prescribed by the law of the State of Delaware and will cause
to be performed all necessary acts within the Staty of Delaware and elsewhere 10 ¢ffeciiate the merger.

The Boards of Directors and duly slected officars of Chilton Campany and Chilton Holding Company, Ine.,
respectively, are hereby authorized, empawered and directed to do any wnd all acts and things, and 10 make,
execute, deliver, file or record any und all instruments, papers and docyments which shall b o7 became
necessary, propar or convenient to carry qut or put into effect any of the provisians of this Plan and
Agreement of Merger.

12. Termingtion and Abandonment Notwithsiending the approval of this Flan and Agreement of Merger
and of the merger by the respective sharsholders of Chilton Company and Chilton Holding Company, ine.;
(a) this Mlan and Agresment of Merger may be terminaied and the merger may be sbandaned, ot ¢ny time
prior to the filing of the Certificate of Merger in the office of the Secretary of State of Delaware by an
instrument in writing signsd b{ # withorized afficer of Chilton Campany snd Chilton Halding Company,
In¢., and upon wutharization of the Boayds of Directors of Chillan Company and Chilten Holding
Company, luc., and () subject to applicable law, this Plan and Agresment of Merger may be amanded by
an inssrument in writing signed by an authorlzad officer of Chiltan Company and Chilton Holding
Company, Inc., and ypon suthorization of the respestive Roards of Directors, provided that no amendment
shall be so made which is matesially wiverss 10 the respective sharchalders of Chilton Company and
Chilton Halding Company, Inc.

13 Counterpycts. This Plun and Agreement of Merger may be exscuted in any number of counterparts and
by any of the parties hercto on separate counterparts, sach of which when 50 execyted shall canstituts an
origingl and all of which tagsther shall congtinute ane and the same dacuments.

IN WITNESS WHEREQF, this Plan and Agreement of Mcrger i duly exeguted by and on bebalf of Chiltan
Company and Chilton Holding Company, Inc. s of the dats first written above.

Atiest: Chiliyo Company

Name; Bruce A. Bamet

Ry:

Nume: Mi

Title:  Secretary Title:  President

Attost; Chilton Holding Cempany, Ine.

By: By: _@dﬂl 'w

Name: Mi Name: Bruce A, Bamet

Title:  Secre Title:  President
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CERTIFICATION

I, Charles P. Fontaine, Assistant Secretary of Chilton Company, a Delaware corporation
(the “Carparation”), da hereby certify that the foregoing Flan and Agreement of Merger,
wherejn the Corporation is merged with and into Chilton Halding Company, Inc., a
Delaware carporation and the sole sharsholder of LhBlCorporation, was approved by the

sole sﬁarch_oldcr of the Corporation on December 10, 1998.

Date: December 21, 1998 s 3
Charles P. Fontaing, Assistant Secretary

F\legalvbums\lipro\dec98icheert
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CERTIFICATION

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

10, 1998.

Date: December 21, 1998 aw;& V4 %ZI éih: 2

Charles P. Fontaine, Assistant Secretary

F:\legal\rbumsilipro\dec98ichithold
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STATE OF LELANARE
SECRETARY OF STATE
DIVISION or CORPORATIONS
FILED 01:03 oy 12/23/1998
981498621 - 2077196

STATE OF DELAWARE
CERTIFICATE OF QWNERSHIP AND MERGER

Merging
Chifton Campany
into
Chilton Halding Company, Inc.

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

Chiltfm Holding Company, Inc., a corparation incorporated in the State of Delaware on December 3, 1985
(hereinafter the "Corporation”), pursuant ta the provisions of the General Corporation Law of the State of Delaware,

NOES HEREBY CERTIFY that: (a) the Carporation owns 100% of the capita! stack of Chilton Company, s
corporgtion incarporated in the State of Delaware on April 17, 1911 pursusnt to the provisions of the General
Corporation Law of the $taie of Delaware, (b) by resolutions adopted by ynanimous written consent of the
Carparation's Board of Directars dated the 10* day of December 1998 the Corparation Gid determine to merge
Chilton Company into itsslf, and (c) the following is » full and complste copy of said resolutions which have not
been madified or rescinded and remain in full force and effect an the date hereof:

WHEREAS, this Carparation lawfully awns 100% of the outstanding stack of Chilton Company, a
corparation organized and existing under the laws of Delaware (hereinafter reforred ta as the "Merging

Carporation"); and

WHEREAS, this Corporation desires to merge into itself the Merging Carporation and to be possessed of
all the estate, praporty, rights, privileges and franchises of said Merging Corporation effective as of
December 30, 1998,

NOW, THEREFORE, BE IT RESOLVED, that this Corparstion merge into itself the Merging Corparstian
end assume all liabilities and obligations of the Merging Corporation effective a5 of December 30, 1998
provided that the Certificate of Ownership and Merger is duly filed with the Secretary of State an or grior
to December 30, 1998; and further

RESOLVED, that an authorized officor of this Corporation be and he/she hereby is authorized, empowered
and directed to make and execute a centificate of ownership setting forth: (a) 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

RESOLVED, that the proper officers and agents of the Carporation be, and they each hereby are,
authorized, empowered and directed to take all 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 atherwise, 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 accomplish the purposes of the foregoing resolutions.

RESOLVED, that the Plan and Agreement of Merger attached hereto a3 Exhibit A thus forming a part of
these resolutions (herein the "Plan"} be, and it hereby is, approved and adopted.

RESOLVED., that the Board of Directors hereby recommends and submits the foregoing resolutions and
Pian to the sole shareholder of the Corporation for its approval.
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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 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 HOLDIKG COMPANY, INC."; A CORPORATION ORGANIZED AND
EXISTING UNDER THE 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.

Edward J. Freel, Secretary of State

2077196 8100M AUTHENTICATION: 9510100

DATE: g31-07-99
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RELED ELSEVIER

Roed Eivevier Inellecmal Properr. Mo a5,

A

01-20-1999

U.S. Patent & TMOfc/TM Mail Rept Dt #01

CERTIFIED RRR
January 19, 1999

D

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

RE: 1777830; 1188612; 1797817, 2091784, 2198865; 1921269, 2048478,
1161500; 750900 § 15/502 50 7 1 S/442.94")

Gentlemen:

Enclosed please find a trademark ASSIGNMENT a check in the amount of 280.00.

Kindly acknowledge receipt of the enclosed by stamping and returning BOTH
postcards. Please direct all future correspondence to the undersigned.

Very truly yours A
2

Renee P. Simonton

Renee Simonton, President
NE W FILING Reed Elsevier Intellectual Property
‘ Management Services Inc.
CORRESPONDENT 1105 North Market Street

Wilmington, DE 19801

Reed Elsevier Intelectual Property Managenment Services 1103 N Market Street, 9th Floor Wilmington, Delaware 19801

6)\ A member of the Reed Elsevier ple group TRADEMARK
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S
REED ELSEVIER

Reed Elsevier Intellectual Property Management Services

WRITER’S DIRECT DIAL:

& (302)427-9299
Fax (302)427-9954

June 1, 1999 }
Commissioner of Patents & Trademarks
BOX ASSIGNMENTS
Washington, DC 20231
RE: Correction of Previously Recorded Assignment

Dear Sir:

Enclosed for filing in the USPTO, please find a Corrected Recordation Cover
Sheet, copy of the Notice of Recordation of Assignment, and filing fee.

Please acknowledge receipt of same by returning the enclosed postcard.

Respecitfully submitted,

M A

ALESIA M. BROWN, JD

Reed Eilsevier Intellectual Property Management Services 1105 N. Market Street, 9th Floor  Wilmington, Delaware 19801

& A member of the Reed Elsevier plc group
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>
W UNITED STATES DEPARTMENT OF COMMERCE
R . | Patent and Trademark Office

ASSISTANT SECRETARY AND COMMISSIONER

OF PATENTS AND TRADEMARKS

MAY 03, 1999 Washington, D.C. 20231

PTAS
UL TR

PROPERTY MANAGEMENT SERVICES INC. *100958392A*
RENEE SIMONTON

1105 NORTH MARKET ST.

WILMINGTON, DE 15801

UNITED STATES PATENT AND TRADEMARK OFFICE
NOTICE OF RECORDATION OF ASSIGNMENT DOCUMENT

THE ENCLOSED DOCUMENT HAS BEEN RECORDED BY THE ASSIGNMENT DIVISION OF
THE U.S. PATENT AND TRADEMARK OFFICE. A COMPLETE MICROFILM COPY IS
AVAILABLE AT THE ASSIGNMENT SEARCH ROOM ON THE REEL AND FRAME NUMBER
REFERENCED BELOW.

PLEASE REVIEW ALL INFORMATION CONTAINED ON THIS NCTICE. THE

INFORMATION CONTAINED ON THIS RECORDATION NOTICE REFLECTS THE DATA
PRESENT IN THE PATENT AND TRADEMARK ASSIGNMENT SYSTEM. IF YOU SHOULD
FIND ANY ERRORS CR HAVE QUESTIONS CONCERNING THIS NOTICE, YOU MAY
CONTACT THE EMPLOYEE WHOSE NAME APPEARS ON THIS NOTICE AT 703-308-9723.
PLEASE SEND REQUEST FOR CORRECTION TO: U.S. PATENT AND TRADEMARK OFFICE,
ASSIGNMENT DIVISION, BOX ASSIGNMENTS, CG-4, 1213 JEFFERSON DAVIS HWY,
SUITE 320, WASHINGTON, D.C. 20231.

RECORDATION DATE: 01/20/1999 REEL/FRAME: 1848/0157
NUMBER OF PAGES: 9

BRIEF: MERGER

ASSIGNOR:
CHILTON COMPANY DOC DATE: 12/23/1998
CITIZENSHIP: DELAWARE
ENTITY: CORPORATION
ASSIGNEE:
CHILTON HOLDING COMPANY, INC. CITIZENSHIP: DELAWARE
275 WASHINGTON ST. ENTITY: CORPORATION
NEWTON, MASSSCHUSETTS 02458
APPLICATION NUMBER: 75503680 FILING DATE: 06/17/1998
REGISTRATION NUMBER: ISSUE DATE:

MARK: ENERGY USER NEWS
DRAWING TYPE: WORDS, LETTERS, OR NUMBERS IN TYPED FORM
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' 1848/0157 PAGE 2

APPLICATION NUMBER: 75442947 FILING DATE: 03/02/1998
REGISTRATION NUMBER: ISSUE DATE:

MARK: FOOD EXPLORER
DRAWING TYPE: WORDS, LETTERS, OR NUMBERS IN TYPED FORM

APPLICATION NUMBER: 74276046 FILING DATE: 05/18/1992
REGISTRATION NUMBER: 1777830 ISSUE DATE: 06/22/1993

MARK: ENERGY USER NEWS
DRAWING TYPE: WORDS, LETTERS, OR NUMBERS IN TYPED FORM

APPLICATION NUMBER: 73238681 FILING DATE: 11/09/1979
REGISTRATION NUMBER: 1188612 ISSUE DATE: 02/02/1982
MARK: FEM

DRAWING TYPE: WORDS, LETTERS, OR NUMBERS IN TYPED FORM
APPLICATION NUMBER: 74361134 FILING DATE: 02/22/1993
REGISTRATION NUMBER: 1797817 ISSUE DATE: 10/12/1993
MARK :

DRAWING TYPE: MISCELLANEOUS DESIGN

APPLICATION NUMBER: 74674260 FILING DATE: 05/15/1995
REGISTRATION NUMBER: 2051784 ISSUE DATE: 08/26/1997

MARK: FOOD ENGINEERING'S FOOD MASTER
DRAWING TYPE: WORDS, LETTERS, OR NUMBERS IN TYPED FORM

APPLICATION NUMBER: 75149429 FILING DATE: 08/13/1996
REGISTRATION NUMBER: 2198865 ISSUE DATE: 10/20/1998

MARK: FOOD ENGINEERING'S PLANT TECH
DRAWING TYPE: WORDS, LETTERS, OR NUMBERS IN TYPED FORM

APPLICATION NUMBER: 74554993 FILING DATE: 07/29/1994
REGISTRATION NUMBER: 1921269 ISSUE DATE: 09/19/1995

MARK: FOOD FORMULATING
DRAWING TYPE: WORDS, LETTERS, OR NUMBERS IN TYPED FORM

APPLICATION NUMBER: 75086319 FILING DATE: 04/10/1996
REGISTRATION NUMBER: 2048478 ISSUE DATE: 03/25/1997 .

MARK: FOR DISTRIBUTORS ONLY
DRAWING TYPE: WORDS, LETTERS, OR NUMBERS IN TYPED FORM

APPLICATION NUMBER: 73208553 FILING DATE: 03/23/1979
REGISTRATION NUMBER: 1161500 ISSUE DATE: 07/14/1981

MARK: EASY CAR CARE
DRAWING TYPE: WORDS, LETTERS, OR NUMBERS IN TYPED FORM
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1848/0157 PAGE 3

APPLICATION NUMBER: 72115220
REGISTRATION NUMBER: 07509500

MARK: FOOD ENGINEERING

FILING DATE: 03/09/1961
ISSUE DATE: 06/11/1963

DRAWING TYPE: WORDS, LETTERS, OR NUMBERS IN TYPED FORM

TONYA LEE, EXAMINER
ASSTGNMENT DIVISION
OFFICE OF PUBLIC RECORDS

RECORDED: 06/07/1999
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