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! 1. Name of conveying party(ies):
L Chilton Company

Q Association
@ Limited Partnership

Q Individuai(s)

Q General Partnership

% Corporation-State Delaware
Q Other
Additional name(s) of conveying party(ies) attached? OJ Yes XNO

o

2. Name and address of receiving party(ies)

Name:_Chilton Holding Companv. Inc.

Intemal Address:

Street Address: 275 Washington St.

City:_Newton State: MA ZIP: 02458

Q Individual(s) citizenship
Q Association

3. Nature of conveyance:

Q Assignment 'ﬁ Merger
Q Security Agreement Q Change of Name
Q Cther

Execution Date: _December 23, 1998

Q General Partnership

O Limited Partnership

Corporation-State_Delaware

Q Other

!l assignee is not domiciled in the United States, a domesiic represetalive designatic
is attached: Q Yes 8 No

(Demgnations must be a separate document from assignment)
Agditional name(s) & acaress(es) attached? O Yes O No

4. Application number(s) or patent number(s):

A. Trademark Application No.(s)

B: Trade Registration No.(s)
855, 416,
], 685, 28
’ No

Additional numbers attached? O Yes

5. Name and address of party to whom correspondence
concerning document should be mailed:

Name: Renee Simonton

intemnal Address: Reed Elsevier Intellectnal

Property Management Services Inc

6. Total number of applications and
registrations invoIved: ...

7. Total fee (37 CFR 3.41)

.............

_ 8 Enclosed

Q Authorized to be charged to deposit account

Street Address: 1105 North Market St.

8. Deposit account number:

City: Wilmington State: __DE 2IP:_19801
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To the best of my knowiedge
"= the original document.

lief, the foregoing information is true and correct and any attached copy is a true copy ¢
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Renee Simopton
Name of Person Signing
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Jero 3,1999
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State of Delaware

Office of the Secretary of State FPAGE 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 "CEILTON HOLDING COMPANY, INC." UNDER THE NAME
OF "CHILTON HOLDING COMPANY, INC.", A CORPORATION ORGANIZED AND
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.

e,

Edward ]. Freel, Secretary of State

2077196 8100M AUTHENTICATION: 9510100

991007497 DATE: g1-p7-99
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I 'REEL: 001914 FRAME: 0525



STATE OF DELAW, -
SECRETARY OF ST:;'?g
DIVISION oF CORPORATIONS
FIZED 01:03 py 12,23/1998
981498621 - 2077196

STATE QF DELAWARE
CERTIFICATE OF QWNERSHIP AND MERGER

Merging
Chilten Company
into
Chilton Holding Company, Inc.

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

Chiltan Holding Company, Iric., a corporation incorparated in the State of Delaware on December 3, 1985
{hereinafter the "Corporation”), pursuant to the provisions of the General Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY that: (a) the Carporation owns 100% of the capital stock of Chilton Company, 8
carparation incorporated in the State of Delaware on April 17, 1911 pursuant to the provisions of the General
Corporation Law of the State of Delaware, (b) by resolutians adapted by unanimous writien consent of the
Corporation's Board of Directors dated the 10* day of December 1998 the Corporation did determine to merge
Chilton Company into itself, and (c) the following is a full and complete capy of said resolutions which have not
been madified or rescinded and remain in full force and effect on the date hereof:

WHEREAS, this Corporation lawfully owns 100% of the outstanding stock of Chilion Company, a
corporation organized and existing under the laws of Delaware (hereinafter veferred to as the "Merging
Corporation”); and

WHEREAS, this Corporatian desires tp merge inio itself the Merging Corporation and to be possessed of
all the estate, propsrty, rights, privileges and franchises of said Merging Corporation effective as of
Decembar 30, 1998,

NOW, THEREFORE, BE IT RESOLVED, that this Corporation merge into itself the Merging Corporation
and assume all Jinbilities and pbligations of the Merging Corporation 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

RESOLVED, that an authorized officer of this Corporation be and he/she hereby is authorized, empowered
and directed to make and execute a certificate of ownership setting forth: (a) a copy of these resalutions
anthorizing the merger of the Merging Corporation into the Corporation 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 centified 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 Corporation 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 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 accomplish 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 adopted.

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

. TRADEMARK
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TN WITNESS WHEREQF, the Corporation has caused its corpgrate seal 1o be affixed hereto and this certificate to
day of December 1998,

be signed by an authorized officer of the Corporatian, this

’ TRADEMARK
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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 10 hecome effective on the
Effective Date (as hereinafier defined), by and among Chilton Company, 8 Delaware corparation (herein "Chilton
Company") and Chilton Holding Company, Inc., a Delaware corporatian (herein "Chilton Holding Company, Inc."),

WITNESSETH:

WHEREAS, Chilton Company is a corporation duly organized and validly existing under Delpware law and has
suthorized capitalization of 700,000 shares of common stock, $10.00 par value per share, of which $91,062 shares
are issued and outstanding as of the date hereof, and

WHEREAS, Chilton Holding Company, Inc. is a corporation duly organized and validly existing under Delaware
law and has an authorized capitalization which consists of 3,000 shares of common stock, 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 sharehalders of Chilton Company and Chilton
Holding Company, Inc., the respective Boards of Directors of Chilton Company and Chilton Holding Company, Inc.
deem ir advisable and 1o the advantage, welfare and best interests of such corporations and the shareholders of each
such corporation to merge Chilton Company with and into Chilton Holding Company, Inc. pursuant tp the
provisions of the General Corporation Law of Delaware (the "General Corporation Law") upon the terms and
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 hereby acknowledged, this Plan and
Agreement of Merger and terms and conditions hereof 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 10
the sole shareholders of Chilton Company and Chilton Holding Company, Inc., as required by the provisions of the
General Corporation 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 hereinafter referred 10 as the "Surviving
Corporation”) under the name "Chilton Holding Company, Inc." to be govemed by the provisions of the
General Corporation Law. The separate exstence of Chilton Company (sometimes hereinafier referred to
as the “Merging Corporation”) shall cease on the Effective Date in accordance with the provisions of
(reneral 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.

CAWINDOWS\TEMP\cc.doc Page 1 of 3
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1Q.

Board of Divectors. From and sfter the Bffective Dats, the Direciors of Chilton Holding Company, Inc. as
in office immediately prior to the Effsctive Date shall he the Directors of the Swiviving Cerporation (o hold
such office, subject to the provisions of the Genera! Corparation Law s Cortificats of Incorporation and
By-Laws of the Swrviving Corperation, until their supcessors are duly clogted and qualified.

Officers From and after the Effective Dats, the afficers of Chilton Helding Coinpany, Inc. as in office
jmmediately prior to the Effective Date shall he the afficers of the Surviving Corporation te hold such
affices, subject 10 the provisians of the Genera) Corparation Law and the Cantificate of Incorparalion and
By-Laws of the Surviving Corporation, wntil thel suceessars are duly slccted and qualified.

The Surviving Corporation is empowercd 10 Uansact any and all lawful business for which
corporations May be incorporated undar the laws of the Stale of Delaware and the purpoess for which the
Surviving Carporation i organized aze as describod in Chilton Holding Campany, Ins's Cerificate of
Incorporation, 88 may be amended. as in fores and ¢fTect immediately prior to the Effective Date.

&mmmmm As of the Effective Date and by virtug of the merger and without any gction on

€ part of (the sole shareholder of the Merging Corporation, ali of the issued and outstanding sharcs of
capital stack of the Merging Corporation shall be cancelled and cease lo exist. As of the Effective Date, U
authorized capitalization of the Surviving Corporation shall consist of 3,000 shares of common steck, no
par value per share, and each issued and amstanding share of common stack, an par value per share, af
Chilton Holding Company, Inc. shall continue to represent one share of common stock, no par value per
share, of the Surviving Corporatian.

W Chilien Company and Chilton Helding Company. Inc. agres thal they shal) canse
this Plan and Agreement of Morger to be submitied to each corperation's Tespective sharcholder for

approval a3 required 3nd in the manner prescribed by the provisions of the General Corparation Law.

&nggmmu- The Centificate of Ownership and Merger will be exocuied and filed in accordance with

¢ General Comporation Law, at such time as is direstod by the Secretary of Chilton Holding Company,
Inc.. The merger shall become effcctive on Decamber 30, {998 (he "Effective Date"), provided that the
Certificate of ership and Merger has been filed with the Delaware Secretary of §ia1e on of before such
date.

Eﬂﬁﬂ.ﬂﬂﬁiﬂﬂ- Upon the Effective Date af the merger, the Surviving Corporation shall posssss all the
righis, privilcges, powers and franchises of 2 public 35 well as of 3 privaie najure of the Merging
Corporation and the Surviving Corporation; all property, real, nersonal and mixed, and all debts due on
whatsver acoount, including subscripiions to shares and all other choscs in action belonging to or due to the
Merging Corporation shall be taken and decmied to be transferred to and vested in the Surviving
Corporation without further act or deed; tike to any real ostate, or any interest in real estate, or sights of any
kind in any and all licenses and contracts vested in the Marging Corporation shall not revert 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 oxisting or action or procceding 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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Further Acts. In the event that this Plan and Agresment of Merger shall have been fully approved on
behalf of Chilton Coropany and Chilton Holding Company, Inc. in the mander prescribed by the provisions
of the General Corporation Law, Chilton Company and Chilion Holding Company, Inc. will cause to be
executed and filed or recorded any docurent prescribed by the [aw of the State of Delaware and will cause
to be performed all necessary acts within the State of Delawars and clsewhere 10 ¢ffectuate the merger.

The Boards of Directors and duly elected officers of Chilton Company and Chiltan Holding Company, lic.,
respectively, are hereby authorized, empowered gnd directed to do any and all scts and things, and to make,
execute, deliver, filc or record any und ail nstruments, papets and documents which shall be or become
necessary, proper of convenient to carry out ar put into ¢ffect gny of the provisions of this Plan and
Agreement of Merger.

ingfior . Natwithstending the approval of this Plan and Agreement of Merger
and of the merger by the respective shareholders of Chilton Company and Chilton Holding Company, Ine.:
() this Plan and Agreement of Merger may be terminaied and the merger may be abandaned, at any 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 signed b¥ an suthorized officer of Chilton Campany 3nd Chilion Holding Company,
Ine., and upon suthorization of the Boards of Directors of Chilton Company and Chilton Holding
Company, Ing., and (b) subject to applicable law, (his Plan and Agreament of Merger may be smended by
sn insrument io writing signed by an authorlzed officer of Chiltan Company and Chilton Holding
Compeny, Inc., and upon suthorization of the respective Boards of Directors, provided that no amendment
shall be so made which is materially adverse to the respective shareholders of Chilton Company and
Chilton Holding Company, Inc.

Cougterpagts. This Plun and Agreement of Merger may be executed in any number of counterparts and
by any of the parties hercto on separate counterparts, vach of which when 5o execyisd shall constitute an
originyl and a1l of which together shall canstitute one and the same documents.

IN WITNESS WHEREOF, this Plan and Agreement of Mcrger is duly executed by and on behaif of Chilton
Company and Chilton Holding Company, Inc. 8s of the date first wrirten above.

Altest: Chillun Company

Ry. By MM

Name: Midael A. Feursteln Name; Bruce A. Bamet

Titl:  Secretary Title:  President

Altost: Chilton Holding Company, Ine.

By. By. _@4&5 'W

Name: M Name: Bruce A, Bamet ’

Title:  Secretary Title:  President

C:A\WINDOWS\TEMPcc.doc Page 3 of 3
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CERTIFICATION

I, Charles P. Fontaine, Assistant Secretary of Chilton Company, a Delaware corporation
(the “Corporation™), do hereby certify that the foregoing Plan and Agreement of Merger,
wherein the Corporation is merged with and into Chilton Holding Company, Inc, a
Delaware corporation and the sole shareholder of the Corporation, was approved by the

sole shareholder of the Corporation on December 10, 1998,

Date:  December 21, 1998 Chabe £ Oridama

Charles P. Fontaine, Assistant Secretary

F Megalburms\Hipro\dec98icheert
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CERTIFICATION

I, Charles P. Fontaine, Assistant Secretary of Chilton Holding Company, Inc., 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 Corporation, was approved by the sole shareholder of the Corporation on December

10, 1998,

Date:  December 21, 1998 &/ i ‘
Charles P. Fontaine, Assistant Secretary

F Alegalirburns\lipro\dec98\chithold
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