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State of Delaware

Office of the Secretary of State FPRGE 3

I, BEDWARD J. FPREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERY CERTIFY TEE ATTACHED IS5 A TRUE AND CORRECT
cOPY OF TEE CERTIFICATE OF OWNERSHIF, WHICH MERGES:

WCEILTON COMPANY", A DELAWARY CORPORATION,

WITH AND INTO "CHILTON EQLRING COMPANY, INC." UNPER THE NAMP

OF "CHILTON HOLDING COWMPANY, INC.Y, A CORFORATION ORGANIZED RAND
EXYSTING UNDER THE LAWS OF THE STATE D!:' DELAMRARE, AS RECEIVED
AND FII.EI; IN THIS OFFICE THE TWENTY-THIRD DAY OF DECEMEER, A.D.
1998, AT 1:03 O'CLOCK P.M.

Litf st

Edtward J. Fresl, Secretury of Srare

2077156 Bl00M ALUTHENTICATION; 89510104

951007497 DATE:  p1-.p7-99
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Exhiblr A

PLAN AND ACREEMENT OF MERGER

This Flar ane Agresmerit of Metger 15 entered 1o s 1O day of December 1991 12 become «{lssuve an the
Effactive Dt (us hereimalier defined], by wnd among Chiitem Company. 3 Delswsre corparitien (harem "Chilen
Company™ and Chaltan Hotding Camprny. Inc.. 8 Delawere camparannn (hersin “Chilton Holding Campany. [ne™).

WITNESSETH:

WIIEREAS, Clulton Campany is « serparaiion duty organized apd validly ex:snng under Delavare lpw and has
suthenzed capimlizanon of 700,000 shares of common ok, §10.00 par vaduc per share, af which $&1.062 shareé

are wsued and oatkeanding es of 1he dete hereof; and

WHEREAS, Chilton Halding Campeny, (a2, is 8 corporation duly organized sad velidly existing under Deloware
law wnd Bas an authorized capimlization which consists of 3,000 sbhares of comman stack, oo par value per shary, of

which 10 sheres are ivsueet and ausanding as of the daie hemef; snd

WHEREAS, in all reapects, and whiec! tp the approval af the sole sharehoidere of Chiltan Company and Chilton
Holding Company, Inc., the respective Raerdy of Direciors of Chilton Company and Chilten Hoiding Campany, Inc.
deem iv atvisable and 10 the advantage, welfare snd kst intcrests ol such carperations and the sharcholders of cach
sirh corporelion W merge Chilion Compeny with and inla Chilien Helding Company, Ine. pursumnt 1o the
provitiens of the General Carporation Law of Delaware (the "General Corporation Law™} upon the 1erms gnd
Fenditinns horoina fter it forth:

NOW, THEREFORE, in consideration of (he premises and of the manm| wgreement of the partica hereta, and far
ather gond and valuable consideration, the receipt and miFcieney of which it herehy acknowledged, thiv Plan and
Agreement of Merger wnd terme sad conditiong hereof and the mede of carying the same ino sfect, ogether with
#py proviions required oy pernitied o be sol ferth horein, mre hereby deiermined tnd agrecd upon for submyisgion 1o
the eoie sharcholders af Chilton Company and Chiltorr Holding Company, Inc., 9 requirtd by the provitions af the

ieneral Corporation Law.

!, Merger. Upon the ierms and wbjest 1o the zonditions hereof and in complisnes with the provisions of the
Genera! Corparition Law, Chillaon Company shall, on the Effective Duie (ar horeinafier defined), bo
merg=d whth aod into Chilion Holding Comprny, Inc. which shell be the surviving corparation md which
thal] cartinue to exist a8 the wurviving corpomation (somelimes horenn fer refored 12 43 the “Surviving
Lorporatian™) undeT the name “Chiltan Helding Company, Ine.” tn be govemed by the proviians of the
General Corparation Law. The separate exsstence of Chilton Campany [samerimes hereinafter referrsd o
as the "Merping Corporation”™) shall cocese on the ETeciive Daie (n accordaoes with the provisions af

Generai Corpempion Law.

Cerrificure of Incorporation. The Cernficate of (nearparation of Chilton Hald:ng Compeny. lnz. in foree

and ¢ Teet immediately pror e the Effeeuve Date, ahail be the Cemiicaie of Inzerperation of rthe Surviving
Corporazion and 10ail contmae i Al force and eMect until aliered, smended or changed :n the manner
preseribed by e previsens of ras Ommenut Carporation Law.

[V}

3. By:Lgwi. The By-Lawi of Cheltan Holding Company, Inc. az w force and afTec: immediee v prior 15 the
Effective Dare. shal) be the By-Lawi of the Susviving Corporzuan and shall contcnue in full foree 3nd
e(Tesr ol aleered, amendad or changed as tharemn arovid=d and o the marnmer prescried by the 2tovinions

of e Cencral Cormomnon Law

C MINDOWT TEWR o0 o Mage i of3
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i Boprd of Drirecigm From and ¢fisr bw Bffecave Date, the Duesicn of Chillon Helding Compeany. Tnc 3y

in ofice tmmedialcly prwr o the Effective Dule shall e the Dimctons of the furviving Cerparalton o haid
math aMice, Fubject 1o the preraibans of the Geren! Caorparation Law ux Cortiflene of Incorporgizon gnd

By-Laws of the Siiving Corporation untl their vuscevaars 4 duly ¢locimd and qualiffed

5 Oficgrg From and after the Efocve Date. the aMigorr f Chilfen Holding Gatnpany. Inc. a5 in afics
ined:ately prior to the Efective Daie shall 3= the aificers af e Surviving Corparatian (o hold such
affices. fubfect 16 the provinians of the Geneal! Carporgtion Law sad the Canificais of Inanrporsien ang
By-Laws of the Surviving Carporanion, ynbl thelr yuccessary 3y duly siceled and qualilisd.

£, Purgoti The Sumnving Corparalion i empowered jo banyc? o &) Inweful bus!negs far which
tarpemtens MYy b incorporaied under the laws of the Smie of Delawise nd the pupesss far which the
Surviving Corpoorstion iy organized e a doscribod n Chidion Holding Cormpany. Inc's Cerlificais af
[tesrporation. s may b amendod, as in forcw.and o Moct immadiately priar lo the Efsctive Pacs.

T &.H!_u.ﬂ.]ﬂ.[l_iﬂ_tum Az of the E@active Toais o by virtug of the mErger ang wilthond any #eligen o

) € P4t of (he Eole sharchalder of the Hcrﬁm Camoration, all of the isrusd wnd puistanding shang of
capiial sack of the Merging Comoratinn shall bhe cancelied and cease 1o 1xin. As of the Effective Date. e
wuthon g capitalization of the Surviving Corporation shall consist of 3,000 sharcs of cammean steck, no
par value per phare, snd each (ssued and ontstsnding share of comman gack, ne pat valne par shire, af
Chilen Helding Company, Inc. shal! sontinos 10 r2presen| anc sharc of commor siock, ne par value por

fhwrg of the Bunviving Camamtinn.

“‘“ﬁ""“ﬁf‘f""“" Chiltan Campagy and Clvlon Heliding Company. Inc. agres that they shall ceuss
inls Fiap peeman of Wergorio ke Jubmiticd to mch sorparalion’s TeipcTive sharsholder for
pprosall g TEqUITEd and In the manner prescritead by the provisiens of the Genoral Carporation Law.

¥ The Certificair o Ownership and Mergor will be cxaguied andd Mled in dccordances with

¢ Cereryl Carpamtien Law, at such tims as 5 diresnad by e Sacretary of Chiltan Halding Company,
Ine.. The merger slinll hecome cfTcctive on Pacainber 30, (905 (e "Efective Dale™), provided ihat the
Cenificate af erehip angd Merger has been flied with bie Delawsrs Sacremry of K3t on or befare ieh

darw.

10. W- Upon the Efcctive Daie of the merges, ihe Burviving Carperation shall posses all the
privilcpes, powwrs and franchises of & public 3¢ well &5 &F 3 fivalE Mpure of the Marging

Larporatian and the Swrviving Corparation. all properry. real, pemgamal and mdoad, snd all debis dus 9n
whilsver account inclhuding nibseriplions to sheras 3nd all ot choger in aclion Belonging to ar due o the
Metging Carparation shall be 1aken and dooripd to be transfered o and vegted in the Survivl
fCarpamdlon withoul further act or daxd; e to eny resl oftate, or any injorest in vead txlato, ororights of any
kind in mny end 311 licenses and convracts vesited In the Morging Corpomiion shall not reven or be in vy
WAy [ihpaired by reason of the merger the Surviving Corperation shall then be linble for all the lisbilites
and ohiligationd af the Merging Corporaucon; any claim exisiing or acdor or prosscding pending by or
spaingl the Merging Corparlion may be progecuted as if the marger had not taken place, andd acither the
A of Sreditors nor any tiens upan the preperty of the Merging Comoration $hall be impained by the
murger.
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H

day of Deember 1594,

e 3igncd by an suthorized aflieer of the Corporation, this

IN WITNESS WHEREOF, the Corporstian has caused 1s cnr.prm seal to be sTixad herota snd this certificare o
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STATE OF OELAKARE

“‘fz:_'n..e:mr oF STATE

:._:r.f.ﬂf‘ SF CORPORATIONS

: --z.-‘a-:aa P OIESRISI PR
SFEIQPBE2. - FOT7TIFH

TATE OF DELAWARE
SORTIFICATE OF OWWERSHILE AKT MERGER
Wergie
Criton CompanAy
ineo
Chition Relding Company, lne.

[Ruarswint w0 Seenon 333 of the Crencral Corporation Law af Delnware)

Chilian Haiding Company, Inc., @ corperation incarparated in tne Swic of Deipware on Dacember 3,158
{hereinnfter the -Carporiron”), PUrsan; 2 the pravisions of the Crenrsl Corparavion Law af the Siate af Delwware,

NOES HEREERY CERTIFY bhat: {3) the Comartion ownd 100% of the cxpitsl siaek af Chil:en Compeny. 2
sorpoTeiion incarparated in the Sale of Delawsre on April 17, 1911 pupunt o Uve provisians of tae Genardl
Corporaton Law of the Stete of Delgware, (b} by resptutions edopted By unARIMATS written corent af tha

aparation’s Board of Direciare duicd the 10" day of Decamber 1968 the Carparsiisn did detsmnine @ METEe
Chilian Company inte isalf, snd (¢) the Tollewing (o n full e complete capy of weid resalutions which have not
baw mndified or rescinded and remaa [n fill foree and effoct an the daie hersuf:

WHEREAS, this Cerparation lawully gwns 100% of the owstanding sieck of Chilton Company, &
carparation organized and existing undee the 12ws of Delaware (hereinafter referred 1o 86 the "Merging
Corparation”); s

WHEREAS, this Corporsfp dedir 1o marge inte sl the Merging Corporation 4 1o be postesaed of
oIl the mxsate, praperty, Tights, privilogss and frenchives of said Merging Cerporanion effective i of
Teramber 30, 1998,

NOW, THEREFORE, BETT REEOLYER, thar this Corporstion mergs ine itielf the Misrging Corporation
aad ssttme 2l Hebilites and chligntions of the Merging Corparmion sffecrive oz af Dccember 30, 1958
pravided that the Certificys of Qwnership and Merer is duly filed with she Secretary of Siate &0 ar prior
15 Taeemper 30, 1998 and further

RESOLVED, that an authorized officer of this Corporatian be and ha/ehe hereby i3 suthorized, empowared
and directed to mtké and execule 3 eentificgte of ownership setting forth: (3) 3 copy of these Tesatutiana
suthorizing the merger of the Merging Corporation inlo the Carporation and the asgumption by the
Corparasion of all liabiliges and obligations of he Merging Corparwtion, snd (b) the date of seoption
thereof, md to file the same the office of the Scaretary of Swie of Delyware, and a certified copy thoreaf
in the offic= of the appropriate County Recarder of Deeds in the Stale of Deisware; and Rather

RESDLVED, that the proper officert and agents of the Corperaticr: be, and thay sach hermby are,
suthasized, empowsred and direeted 2o take u) such further aEtipg, 10 PXECUME and deliver all sueh
instruments, cerifieares acd doguments in the qame and an vemlf of the Corgorstien and upder its
corparate seal of otzerwise, and w raaks all such Tlings. as in their judgment shall e necessiry, praper of
actvisahle 1 order to STy QU the e and to scmompiish the pUpOES af the foregeing reaghgions.

RESOLVED, that the Plan ant Agreement of Merger arached hevero as Exhibic A thes faring 3 parcaf
thesa resgiunans frerein the “Plan”} be, ana 1, heredy i5. ApprOvEC and adopisd.

qEant L ED, tmet the Soard gf Dizeeinry ershy FEAMMEO ang sunmt the foregoing esolulions mnd
Pan 1= e so.r SHATTRONCES of The COrETRNIE TOF SE AFTIEN R
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CERTIFICATION

I, Charles P. Faontaine, Assistant Secretary of Chiltan Holding Company. Ine.. a Delaware
corporation (the “Corporation™), da hereby certify that the foregoing Plan and Agreement
of Merger, wherein Chilton Company, # Delaware corporation, is merged with and into
the Corporation, was approved by the sale sharehalder of the Carporation an December

10, 1954.

Date: December 21, 1998 M £ 1
Charles P. Fantaine, Assistant Secretary

Fowarrawrnsdipre degd B o nlhgid
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CERTIFICATION

I, Charles P. Foruaine, Assistant Secretary of Chiltan Company, 8 Delaware corporation
(the “Corporation”), 4o herchy certify that the fc;regning Plan and Agreemcent of Merper.
wherein the Corporation is merged with and inwo Chiltan Holding Compeny, Inc., a
Delaware corporation and the sols sharsholder of the Corporation, was appeaved by the

sple shareholder of the Corparation on December 10, 1998,

Rete: December 21, 1998 .
Charles P. Fontaine, Assisiant Secretary

F o ggaipumspratce 208 -cnesr
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Further Acta, irine2ven! Iha tns Plan and Agreament of Merger shal) have been fully approved on
sehall of Chitan Campary and Chillon Helding Company, INC. 10 the manner preserigad by the provinons
of the Generat Corporiuen Law, Chiltor Company and Cailian Helding Campamy. [nc. will ¢auss to be
execuied and Nled or recarded any doeurant preseribed by the law of the Siate af Delaware and will eauge
tn te performed B! neceasary sou within the Sty of Delywets and clyewhers o ¢Mectogte the MATger.

Toe Boards of Rircciers and duly slected officery of Chilton Nompany wed Chilien Halding Company, L.,
respaciively, ate hereby authorized, empawered and direcied to dp any sndd all wets and things, and (o make.
cxecule, deliver, file or record wny yne! ol Ingtruments, papen and docitments which sha)t 9 or become
DOEESArY, Propar of corvenlent o clmy out or put into ¢fTees 30y of the pravisions of thiy Plan and
Agrecmsnt of Merge

, Narwithsipading the approvel ol Wi Plar wnd Agrevment of Mergsr
3nd of te merger by thr raspective sharsholdses of Chllien Compeny and Chilion Holding Compuy, Ing.;
(9} this Flan and Agreeetent af Merger myy he terminaled end the margsr may be sbandaned, st gy time
prior ta the fling of the Cortificaty of Marger in the office of the Sacratary of Siatc of Delawars by an
insirumeas in writing signed by un suthoricsd officer of Chition Campany sad Chilian Helding Company,
Ine., and upon sutharizatian of the Roards of Rireciary of Chilion Compsny end Chilten Halding
Company, luc., and (8) subjacs o wppilcabs law, hik Plan and Agroament of Marger mey e ymendsd by
WA Inssrumant in writing signed by an yusherizad officer of ChIlon Campany and Chilien Hekling
Conipany, Inz, wnd wpen autharization f the respective Boards of Dirgctors, provided thet no amsrdment
shall be to made which is matesiaily glverse 1o the reapective sharehalders of Chilton Compuny whd
Chilton Holding Company, Inc.

Eu.u.l.:?.n_ug. Thiv Flen and Agreement of Mergdr miy be skacuisd in any numbsr of couriamars and
Y any of the parties hercte an separute cownrerperts, sach of whick when jo executed thyll canstitute w
cciginyl and a!l of which tagsther shail canstituie one snd the same dasuments.

IN WITNESS WHEREOF, this Plan gnd Agreemant of Merger i duly vaeguisd by wnd on behalf of Chilton
Company snd Chilton Halding Compiny, Inc. us of the date first wrinin abovs.

Atesl: Chiltur Company

I By: MM

N;mt: i Wame: Broce A Bamet

Tt Secretary Tile:  Prevident

iy Chilon Helding Company, Tre.

By. By: &M fw

:-vne: Neme:  Bruce A, Bart] )

Tile: Title:  President
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