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State of Delaware

Office of the Secretary of State PRGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

AND FILED IN THIS OF C _TWENTY-TE OF DECEMBER A.D.

1998,3AE“1x03 o’ cLOoC

&g
A P

Edward [, Freel, Secretary of Siate

2077196 8100M AUTHENTICATION: 2510100

991007497 DATE:  pg4_g7-99
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STATE OF DEILAWagE
SECRETARY OF STATE
DIVISION oF CORPORATTONS
FILED 01:03 by 12/23/1998
981498621 - 2077196

STATE QF DELAWARE
CERTIFICATE OF OWNERSHIP AND MERGER

Merging
Chilton Company
into
Chilton Holding Company, e,

(Pursuant 1o Section 253 of the General Corporation Law of Delaware)

Chilton Holding Company, Inc., a corparation incarparated in the State of Delaware an December 3, 1985
(hereinafter the "Corparation”), pursuant to the pravisians of the General Camporation Law of the State of Delaware,

DOES HEREBY CERTIFY that: (a) the Carporation owns 100% of the capital stock of Chilton Company, a

eorparatian incarporated 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 resolyrions adapred by unanimeus written consent of the

Corparation's Board of Direstors dated the 10" day of December 1998 the Corparation did determine to merge
Chilton Company inte itself, and (¢) the following is a full and complete copy of said resolutions which have nat

hesn madified or rescinded and remain in full foree and effect an the date hereof:

WHEREAS, this Corporation lawfully owns 100% of the oufstanding stock of Chiltop Company, a
corporation organized and existing under the laws of Delaware (hereinafter referred to as the "Merging

Corparation"); and

WHEREAS, this Corparatign desires t merge into {tself the Merging Corperation and o be possessed of
all the estate, property, rights, privileges and franchises of sald Merging Corporation effective as of
Deeember 30, 1998;

NOW, THEREFORE, BE IT RESQLVED, that this Corporation merge inta itself the Merging Corparatian
and assume all liabilities and cbligations 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 an or prior
to December 30, 1998; and further

RESOLYED, that an authorized officer of this Corparation be and hesshe hereby is authorized, empowered
and directed 1o make and exeeute a ZéMificate of ownership seiting forth: (8) a copy of these resolutions
suthorizing the merger of the Merging Corporation into the Corporation and the assumption by the
Corporation of all liabilities and ohligations 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 thereaf
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, o execute and deliver ail such
instruments, certificates and documents in the name and on behalf of the Corporation and under its
corparate seal or otherwise, and o make all such filings, as in their judgment shall be necessary, proper or
advisable in order to carry-out the intent and to accomptish the purposes of the foregoing resoiutions.

RESOLVED, that the Plan and Agreement of Merger attached hereto as Exhibit A thus forming a part of
these reseiutions (herein the "Plan”) be, and it hereby is, approved and adopied.

RESQOLVED, 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 Carparation has caused its carngrate seal to be affixed hereto and this certificarte to
be signed by an authorized officer of the Corporation, this day af December 1998,

Chilten Hol
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CERTIFICATION

I, Charles P. Fantaine, Assistant Secretary of Chiltan Company, a Delaware corporation

(the “Corporation”), do hereby certify that the foregeing Plan and Agreement of Merger,
wherein the Carporation is merged with and into Chilton Helding Company. Tnc., a
Delaware corporation and the sale sharehplder of the Carporation, was approved by the

sole sharehalder of the Corporatian on December 10, 1998.

Date:  December 21, 1998

Charlcs P Fontame f\smstant becretary "

Flegalwbums\liproddec98icheent

TRADEMARK
REEL: 002456 FRAME: 0874



CERTIFICATION

I, Charles P. Fontaine, Assistant Secretary of Chiltan Holding Campany, Inc., a Delaware

corporation (the “Corporation™), do hereby certify that the foregeing Plan and Agreement.
of Merger, wherein Chilton Company, a Delaware corporation, is merged with and into
the Corparation, was appraved by the sole shareholder of the Carparation on December

10, 1998.

Date: December 21, 1998 Chande, F

Charles P. Fontaine, Ass] stantSecretary

F\egal\cburns\liproidec9B\chilhoid
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Exhihit A

i

PLAN AND AGREEMENT OF MERGER

This Plan and Agreement of Merger is enfered into this 10™ day of December 1998 o hecome effective ap the
Eftective Date (as heremafter defined), by and ameng Chilton Company, 2 Delaware corparatien (hereip "Chilton
Company") and Chilton Holding Campany, Inc., 3 Delaware corporation (herein "Chilten Holding Campany, Ine.™),

WITNESSETH;

WHEREAS, Chilton Campany is a carparation duly organized and validly existing under Delaware law and has
sutharized capitalization of 700,000 shares of somman stock, $10.00 par valve per share, of which 591,062 shares
are 1ssugd and outstanding as of the date hereof; gnd

WHEREAS, Chilton Holding Company, In. is 8 corporation duly organized and validly existing under Delaware
Iew and has ap autharized capitalization which consists of 3,000 shares of common siack, no par value per share, of

which 10 shares are issued and autstanding as of the date hereof; and

WHEREAS, in all respects, and subject to the approval of the sole shareholders of Chilton Company and Chilton
Helding Company, Inc., the respective Boards of Directors of Chilton Compary and Chilton Hoiding Company, Ine,
deem i advisable and to the advantage, welfare and best interests of such camparations and the shareholders of each
such corporation to merge Chilton Company with and into Chilton Holding Company, Ing. pursuant to the
pravisions of the General Corporation Law of Delaware (the "General Corparation Law") upon the terms and
canditions herematter set forth:

NOW, THEREFORE, in consideration of the premises and of the mutmal 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 conditians hergof and the made of carrying the same into effect, together with
any pravisions required or permitted fo be set forth herein, are hereby determined and agreed upen for submission to
the sole sharehalders of Chilton Company and Chilton Holding Company, Inc., as required by the provisions of the

General Corporation Law.

. Merger. Upon the terms and subject 1o the conditions hereof and in compliance with the provisions of the
General Corporation Law, Chiltan.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 to as the "Surviving
Corporation") under the name "Chilton Holding Company, Inc.” t 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 i accordance with the provisions of
General Corporation Law.

Certificate of Incorperation, The Certificate of Incorporation of Chiltor Holding Company, [nc. in force
and effect immediately prior to the Effective Date, shall be the Certificate of Incorporation of the Surviving
Corporation and shall contimue in full force and effect unti] altered, amended or changed in the mamner
preseribed by the provisions of the General Corparation Law.

2

3, By-Laws. The By-Laws of Chilion Holding Company, Inc., as in force and effect immediately prior to the
Effective Date, shall be the By-Laws of the Surviving Corporation apd shall contmue 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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4. Board of Divectors. From and aftes the Effective Datr, the Direciors of Chilton Holding Company, Inc. as
in office immediately prior to the Effective Date shall be the Directors of the Surviving Corporation tg hald
such office, subject to the provisions of the Genoral Corporation Law sl Ceniificate of Incorporation and
By-Laws of the Surviving Corporation, until their successars are duly clected and qualified.

3 Officers. Fram and after the Effecrive Bate, the officers of Chilton Hoiding Company, Inc. as in office
immediately prior to the Effestive Date shall be the officers of the Suyviving Corparation ie heid such
effices, subject 1o the provisians of the General Carparation Law and the Certificate of Incorporation and
By-Laws of the Surviving Corporation, wntil ther sucressors are duly elcsted and qualified,

6. Purposes. The Surviving Corporation is cmpowered 19 ransact any and all Jawful busingss for which

: corporations may be incorporated under the laws of the Stgte of Delaware and the purposes for which the
Surviving Cotparation is arganized are as described in Chilten Holding Company, Inc.'s Centificate of
Incarporation, 85 may be amended. as in force and effect immediately prior to the Effective Bate,

Cancellgtion of Shares. As of the Effective Date and dy virtug of the merger and withaut any action on
the part of the snle sharehalder of the Merging Corparation, all of the issued and cutstanding shares of
capital steck of the Merging Corporation shall be cancelled and ceasc 1o exist. As of the Effective Date, the
autherized eapitalization of the Suryiving Corporation shall cansist af 3,000 sharcs of common steck, 1o
par value per share, and each issueq and anistanding share of commen stack. na par vaine per share, af
Chilton Holding Company, Inc. shall contirus to represent anc share of camman stack, no par value per

share, of the Surviving Corparation.

€hiltan Company and Chilton Helding Company. Inc. agres that they shall cause

har T X
this Plap and P LgTeEment of Morgor ta be submitied to cach corparatian's respective sharehelder far
approval a3 required and in the manner prescribed by the pravisions of the General Carporation Law.

Effective Date. The Certificate of Ownership and Merger will be excouied and filed in accordance with

the Genera] Corparation Law, at such time as is directed by the Secretary of Chilton Helding Company,

Inc.. The merger shall become cflcctive on Decainber 30, 1998 (the "Effective Date®), provaded ihat the

gmgt; of Ownership and Merger has been filed with e Delaware Secretary of Statc on o before such
HAbe.

Lilcct of Merger. Upon the Effective Date of the merger, Uie Surviving Corporation shall possess all the
nights, privileges, powers and franchises of a public as well a§ of 2 privaie natuee of the Merging
Corporation and the Surviving Corparation; all property, real, persanal and mixed, and ail debis due on
whatever account, including subscriptions to shares and al} other choscs in action belanging 10 or due to the
Merging Carparation. shall be taken and decmied to be transferred to and vested in the Surviving
Corparation withgut further act ar deed; title to any rcal cstate, or any injerest in rea) estata, or sights of any
kind in any and ail licenses and contracts vested in the Merging Corporation shall not revert or be in any
way mpaired by reason of thewmerger, the Surviving Corporation shall then be liable for all the liabilities
and obligations of the Merging Corporation; any ¢laim existing o actiop or proceeding 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 upan the preperty of the Merging Corporation shall be impaired by the
mergt:r.
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Further Acts, In the event that this Plan and Agreement of Merger shall have been fully approved on
behalf of Chilton Company and Chilton Helding Campany, Juc, [n the manner prescribed by the provisions
of the General Corporation Law, Chilton Company and Chiltan Holding Campany, Jnc. will cause to be
executed and filed or recorded any document grescribed by the law of the State of Delaware and will cause
to be performed all necessary ucts within the Stale of Delgware and elsewhere 10 effectuate the merger.

The Boards of Directors and duly elected officers of Chilton Company and Chilton Holding Cempany, Inc.,
respectively, are hereby authorized, empowcred and directed tn de any and all acts and things, and 10 make,
execure, deliver, file or record any und all instruments, papers and documents which shall be ar became

* UeCessary, proper oF convenient ta carry out or put into effect sny of the pravisians of this Flan and

Agreement of Merger.

i nment. Notwithstanding the approval of s Plan and Agreement of Merger

and of the merger by the raspective sharehalders of Chiltan Company and Chilten Holding Company, Ine.:

(2) this Pl and Agreement of Merger may be terminared and the merger may be ahandoned, at any time
griar to the ﬁlmg of the Certificate of Merger in the office of the Seeretary of State of Delaware by an
instrument in writing signed by an authorized officer of Chilton Casmpany and Chilian Halding Cempany,
Ine., and upan authorization of the Boards of Directers of Chilton Company and Chillan Holding
Comﬁany, Inc., and (b) subject to applicable law, s Plan and Agreement of Merger may be amended by
an instrument in writing signed by an autharlzed officer of Chilten Company and Chilton Holding
Company, Inc., and Ypon authatization of the respes;m Boards of Directers, provided that no amendment
shall be so made which is materially adverse 1o the respective sharcholders of Chilton Company and
Chiltan Holding Company, Inc.

Counterparts. This Plan and Agreement of Merger may be executed in any number of counterparts and
by any of the parties hercto on separate counterparts, each of which when se excculed shall canstitute an
original and all-of which together shall canstitute ane and the same doeuments.

IN WITNESS WHEREQF, this Plan and Agreement of Merger is duly exesuted by and on behalf of Chiltan
Company and Chilton Holding Company, [ne. as of the date first written above,

RECORDED: 02/15/2002

Altest: Chillup Company
By: By A
Name: Name; Bruce A. Bamet
Titl; Sgcrctary Title:  President
Altest: Chilton Holding Company, Ine,
Nameg; Name; Bruce A, Bamet
Title: Title:  President
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