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State of Delaware

Office of the Secretary of State PRSE 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, WEICH 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 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.

il

Edward ]. Freel, Secretary of State

2077196 8100M AUTHENTICATION: 9510100

991007497 DATE:  g51-p97-99
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STATE OF DELAWARE
SECRETARY OF STATE

DIVISION OF CORPORAT.
A JONS
FILED 0I1:03 pM 12/23/199¢

981498621 - 2077196

STATE OF DELAWARE
CERTIFICATE OF OWNERSHIP AND MERGER

Merging
Chiiten Company
into
Chilton Holding Company, Inc.

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

Chilion Holding Company, Inc., a corporation incorparated in the State of Delaware on December 3, 1985
(hereinafter the "Corporstion”), pursuant to the provisions of the General Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY that: (a) the Corporation owns 100% of the capital stock of Chilton Company, a
carpargtion incarporated in the State of Delaware on April 17, [91] pursuant to the provisions of the General
Corporation Law of the State of Delaware, (b) by resolutions adapted by unanimous written consent of the
Corporation's Board of Directors dated the 10" day of December 1998 the Corparation did determine to merge
Chilton Company into itself, and (¢) the following is & full and complete copy of said resolutions which have not
been modified or rescinded and remain in full force and effect on the date hereof: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
arporation organized and existing under the laws of Delaware (hereinafier referred 10 as the "Merging
Corporation”); and

WHEREAS, this Corporatian desires to merge into itself the Merging Corporation and to be possessed of
#ll the estate, property, rights, privileges and franchises of said Merging Corporation effective as of
Decembar 30, 1998,

NOW, THEREFORE, BE IT RESOLVED, that this Corparation merge into itself the Merging Corparation
and assume all ligbilities and obligations of the Merging Carporation effective #s of December 30, 1098
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 herehy is authorized, empowered
and directed to make and execute 3 certificate of ownership seiting forth: (s) a copy of these resolutions
authorizing the merger of the Merging Corporation into the Corporation and the assumption by the
Corporation of all iabilities 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 ofBcers and agents of the Corporation be, and they each hereby are,
authorized, empowered and directed to take all such further action, 1o execute and deliver ail 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, 35 in their judgment shall be necessary, proper or
advisable in order to carry out the intent and to accoraplish 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 resolutjons (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 its approval.
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IN WITNESS WHEREQF, the Corporation has caused its corpdraie seal to be affixed hereto and this certificate 10
day of December 1998.

be signed by an authorized officer of the Corporation, this

TRADEMARK
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il Further Acts. In the even: that this Plan and Agreement of Merger shall have been fully approved on
behalf of Chilton Corapary and Chilton Holding Compaity, Jac. [n the manner prescribed by the provisions
of the Genera! Corporation Law, Chilton Company and Chilton Holding Company, Inc. will cause to be
executed and filed or recorded any docuraent prescribed by the law of the State of Delaware and will cause
to be performed all necessary vets within the Stalg of Delaware and elsewhere 10 ¢ffectuste the merger.

The Boards of Directors and duly elected officers of Chilton Company and Chilton Holding Company, lic.,
respectively, are hereby authorized, empowered and directed to do any and all acts and things, and to make,
execute, deliver, file or record any und all Instruments, papers and documents which shall bs or become

necessary, proper or convenient to carry out or put into ¢ffect gny of the provisions of this Plan and
Agreement of Merger.

12 Termination ang Abandonment. Notwithstending the approval of this Plan and Agresment of Merger
and of the merger by the respective shareholders of Chilton Company and Chilton Holding Company, ine.:
(a) this Plan and Agreement of Merger may be terminnied and the mesger may be abandaned, st gny time
priar to the filing of the Certificase of Merger in the office of the Secretary of State of Delaware by an
instrument in writing signsd by an suthorized officer of Chiltan Campany #nd Chilton Holding Company,
Ine., and upon suthorization of the Boards of Directors of Chilion Company snd Chilten Holding
Company, Iuc., and (b) subjsct to applicable law, this Plan and Agreement of Margsr may be smended by
wn {nstrument in writing signed by an suthorlzed officer of Chilton Company and Chilton Holding
Company, Inc., and upon authorization of the respective Boards of Directors, provided that no amendment
shall be so made which is materially udverse 1o the respactive sharcholders of Chilton Company und
Chilton Holding Company, lac,

3. fmltmtm This Plan and Agreement of Merger may be exscuted in any number of counterparts and
y any of the parties hercto on separate counterpans, each of which when 0 excculed shall constitute an
origing! and sli of which together shall constitute one and the same decuments.

IN WITNESS WHEREQF, this Plan and Agreement of Mcrger is duly sxeguted by and on behaif of Chilion
Company snd Chilton Holding Company, [nc. g5 of the date first written above.

Atiesh: Chiliuo Company
Ry: By: W
Name: ‘Michael A. Feirsteln Name: Bruce A. Barnet

Title:  Secretary Title:  President

Allest: Chiltor Holding Company, Ine.

By. By: &4&4 'W

Name; Neme: Bruce A, Bamet ’

Title: Title:  President

CAWINDOWS\TEMPAce.doe Page 303
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CERTIFICATION

1, 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 M / 9477@-—

Charles P. Fontaine, Assistant Secretary

F \legalwburms\lipro\dec98icheert
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CERTIFICATION

I, 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 Corporation, was approved by the sole shareholder of the Carporation on December

10, 1998.

Date: December 21, 1998 Chande P

Charles P. Fontaine, Assistant Secretary

FAlegalirburnsMiprovdec98ichilhold
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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 become effsctive an the
Effective Date (as hereinafier defined), by and among Chilton Company, a Delaware corporation (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 common stock, $10.00 par value per share, of which 591,062 shares
ar¢ issued end outstanding as of the date hereof; and

WHEREAS, Chilton Holding Company, Inc. is a corparation duly organized gnd 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 1p the approval of the sole shareholders of Chilton Company and Chilton
Helding Company, Inc., the respective Boards of Directars of Chilton Company and Chilton Holding Campany, Ine.
deem it advisable and to 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 to the
provisions of the General Corporation Lasw of Delaware (the "General Carporation Law") upon the terms and
canditions hereinafter set forth:

NOW, THEREFORE, in consideration of the premises and of the mutyal agreement of the parties hereto, and for
ther 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 1o
the sole shareholders of Chilton Company and Chilton Holding Company, Inc., as required 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 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 hereinafter 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
Corporation and shall continue in full force and effect until aliered, 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., 8s in force and effect immediately prior to the
Effective Date, shail 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 provisians
of the General Corporation Law.

CAWINDOWS\TEMP\cc.doc Page | of 3
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4 Boprd of Divectors From and afier the Effective Date, the Direclors of Chilton Holding Company, Inc. as
in office imumediately prior 1o the Effective Date shall he the Directors of the Swviving Corporation Lo hold
such office, subject to the provisions of the Genera! Corparation Law ad Cenificats of Incorporation ang
By-Laws of the Swviving Corporation, until their suocessors are duly ¢locted and qualified.

s. Officery From and afier the Effcctive Date, the oMeers af Chilton Holding Company. Inc. 88 in office
immediately prior to the Effective Date shall ie the officers of the Surviving Corparation te hold such
offices. subject 10 the provisions of the Genera) Carporglion Law and the Canificate of Incorporation and
By-Laws of the Surviving Corporation, until thelr successors are dujy slccisd and qualified.

6. Purgoses The Swviving Corparation is empowered 10 Uansact any and all lawful business for which
corporations may e incorporated undar the laws of (he State of Delaware gnd the purpoess for which the
Suniving Csrparation is organized asc as described in Chilton Holding Cempany, Inc.'s Cenificste of
Incorporation. as may be amended. as in force and ¢fect immediately prior to the Effective Dats.

7. &!Ru!hﬂwmjﬂ- As of the Effective Date and by virtue of the merger and without any 3ction op
¢ pant of the sole sharehalder of the Merging Corporation, all of the issued and outstanding sharus of
capilal sieck of the Merging Corporation shall be cancelled and ceasc (o exist. As of the Effective Date, the
suthonzed capitalization of the Swviving Corparation shall consis of 3,000 sharcs of common stock, no
par value per share, and each issued and anstanding share of comman siack. no par value par share, af
Chilton Holding Company, Inc. shall continus to represent onc share of common stack, ne par value per
share, of Ue Swrviving Corporation.

5. W Chilten Company and Chillon Helding Company. Inc. agree that they shall cause
this Flan and Agreement of Morgor to be submitied to esch corparatian's respective shareholder for

spprowval s required and in the manner prescribed by the provisions of the General Corparstion Law.

¥ &Eﬁﬂm_llm- The Certificate of Ownership and Merger will be execuied and filed in accardance with
¢ General Corporation Law, at such time as is direstod by the Secrstary of Chilton Holding Company,
Inc.. The merger shall hecoms effcctive on Decaiber 30, 1998 (Ihe "Effective Date”), provided (hat the
dc:nilicatc of ership and Merger has beep flled with Ui Delaware Secretary of 8tate on or before such
te.

19. W Upan the Effective Date of the merger, the Surviving Corporation shall possess all the
nghis, privileges, powers and franchises of » public 35 well a5 of 3 privaie naiure of the Merging
Corporation and the Surviving Corporation; all property. teal. persanal and mixed, and all debis due on
whatsver sccount, including subscriptions to shares and all oiher choscs in action belonging to or due to the
Merging Corpomtion shall be taken and deemed to be transfered to and vested in the Surviving
Corparation without further act or deed; Gic to any real sstate, or any infcrest in real estato, or rights of any
kind in any and all licenses and contracts vested in the Masging Carporation shall not revert or be in any
way impaired by reason of the merger; the Surviving Corporation shall then be liable for all the liabilites
and obligations of the Merging Corporation; any claim existing or action or procccding 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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