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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 hecome effoctive on the
Effective Date (as hereinafter defined), by and among Chiltan Company, a Delaware carparation (herein "Chilton
Company") and Chilton Holding Campany, Inc., 8 Delaware corporation (herein "Chilton Holding Company, Inc."),

WITNESSETH:

WHEREAS, Chilton Company is a corparation duly organized and validly existing under Delaware law and has
suthorized capitalization of 700,000 shares of comman stock, $10.00 par vaiue per share, of which 591,062 sharss
are issued and outstanding as of the date hereof; and

WHEREAS, Chilton Holding Company, Inc. is 8 corporation duly organized and validly existing wnder Delaware
law and has an authorized capitalization which consists of 3,000 shares of common stack, no par value per share, of
which 10 shares arc issued and oytstanding as of the date hereof; and

WHEREAS, in all respects, and subject 1o the approval of the sole sharehalders of Chilton Company and Chilten
Holding Company, Inc., the reapective Boards of Directors of Chilton Company and Chilton Holding Company, Ine.
deem it advisable and to the advantage, welfare and best interests of such corparations and the sharcholders of each
sush corporation to merge Chiltop Company with and inta Chilton Halding Company, Inc. pursuant to the
pravisions of the General Corporation Law of Delaware (the "General Carporation Law") upan the terms and
canditions hereinafter set forth:

NOW, THEREFORE, in consideration of the premises and of the mutal agreement of the parties hereto, and for
other gond 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 Campany and Chiltan 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 1
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 hersinafier referred to as the "Surviving
Cormoration") 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 ccase on the Effective Date in accordance with the provisions of
General Corporation Law.

2 Certificste of Incorporation. The Certificate of Incorporation of Chilton Holding Compeny, Inc. in force
and effect immediately prior to the Effective Date, shall be the Certificate of Incorporation of the Surviving
Corporstion and shall continue in full force and effect unti] altered, 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., 88 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 provisians
of the General Corporation Law,
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Board of Divectory From and after the Efective Dats, the Direciors of Chilton Holding Company, Inc. as
in office imumedlately prior to the Effective Dute shall he the Rirsctors of the Swviving Cerporation to hold
such office, subject to the provisions of the Genera! Corparation Law ad Cortificate of Incorporation and
By-Laws of the Swviving Corparation, until thelr suscessars are duly clocied and qualified.

3. Qfficery From and sfter the Effecrive Date, the oMcers af Chiltan Halding Company, Inc. as in offics
imuniediately prios to the Effective Date shall he the officers of the Surviving Corparation to hold yuch
offices, subject 1o the pravisians of the General Carparstion Law and the Cantificate of Incorporation and
By-Laws of the Surviving Carporation, wnti! thelr successars are duly slected and qualified.

6. Purgoses The Surviving Corponation is smpewered 1a ansact any and all lawful business far which
corporations may be incarporated undsr the laws of (he State of Delaware and the purpoess for which the
Surviving Cerparation is erganized e as describod in Chilton Halding Campany, Ing.'s Cenificate of
[ncorparation, 8¢ may be amendcd, as in force and ¢fTect immediately prior to the ENective Date.

7. &lﬂssﬂ.ﬁﬁ\lﬂm}&b As of the Effective Date and by virtus of the merger and without any action gn
¢ ¢ soje shareholder of the Merging Carparation, all of the issued and eutstanding shares af

capiial steck of the Merging Comoration shall be cancelled and ceasc lo exist. A of the Effective Date, the
sutharized capitalization of the Swryiving Corporation shall consist of 3,000 shares of comumen steck, no
par value per share, and each issued and owstanding share of comman gack. ne par value per share, of
Chilton Helding Campany, Inc. shall ¢ontinus to represent ong sharc of comman stack, ne par valve por
share, of e Surviving Carparation.

L 3 mﬁhw Chiltan Company and Chillon Helding Company. Inc. agres that they shall causs
this Man gre2ment of Morgor to be submitied to each corparatian's respective shareholdes for
spproval as required and in the manner prescribed by the provisions of the General Corporstion Law.

$. &ﬂlﬂin.llm- Ths Certificate of Qwnership and Merger will be exocuied and filsd in accordances with
¢ General Corparation Law, a8 such Ume as is directod by the Sscretary of Chilten Holding Company,
Inc.. The merger shall becams effcciive on Decainber 30, 1998 (i “Effective Date”), provided that the
dc:mmu of Ownership and Morgar has been flled with Uie Relaware Secretary of $1a10 on or before ich
te.

Iﬂhﬂ_ﬂ_&hum Upen the Bffoctive Date of the merger, e Surviving Corporation shall possess all the
rights, privilcges, powers and franchises of a public 35 well 85 of 3 privaie aaiure of the Merging
Corporation and the Swviving Corperation. all property. real, persannl and mixed, and all debis dus on
whatsver sccount, including subscriptions to shares and all ailier choses in action bslonging 10 o Jue te tie
Merging Corporation shall be taken and dccmed 0 be transferred 10 and vested in the Surviving
Corparation withaut further act or desd; titlc to any real ostate, or any inlcrest in real estato, or rigivts of any
kind in any and all licenses and contracts vested in the Marging Corparation shall not revert or be in any
way impaired by reason of thc merger; the Surviving Corporation shall then be lisble for all the liabilities
and obligations of thc Merging Corporation; any claim existing or action or procecding pending by or
against the Merging Corporation may be prosecuted as if the merger had not taken place, and ncither the
nights of creditors nor any liens upon the property of the Merging Corporation shall be impaired by the
merger,

0.
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1.

Further Acts. In the event that this Plan and Agreement of Merger shall have been fully approved on
behalf of Chilton Company and Chilton Holding Campagy, Ing. in the manner prescribed by the provisians
of the General Corporation Law, Chilton Company and Chilian Holding Campany, Inc. will esuss to be
executed and filed or recorded any docurnt prescribed by the law of the State of Delaware and will cause
to be parformed all necessary acts within fhe State of Dejaware and clsewhere 1o ¢fTectuate the merger.

The Boards of Directors and duly elected officers of Chilton Campany and Chiltan Holding Campany, hic.,
respectively, are hereby autharized, empawered and directed to do any and all acts and things, and 10 make,
execute, deliver, file or record any und all instruments, papers and doguments which shall bs or bacome
NeCessAry, proper or convenient to carry aut or put into effect sny of the pravisions of this Flan and
Agreement of Merger.

Termination and Abandgnmynt. Natwithstending the approval of this Plan and Agresmont of Merger
and of the merger by the respective shareholders of Chilton Company and Chilton Holding Company, ine.;
(#) this Plan and Agreement af Merger may be terminaied and the merger may be abandoned, at any time
priar to the filing of the Certificate of Marger in the offics of the Secretary of State of Dslaware by wn
instrument in writing signed b¥ #n withorized officer of Chillan Campany and Chilign Halding Company,
Ine., and upan sutharization of the Roards of Directors of Chilton Company and Chilten Helding
Company, [nc., and () subject to applicable law, this Plsn and Agresment of Merger may be amanded by
W instrument in writing signed by an authorlzed officer of Chiltan Company and Chilten Holding
Company, Inc., !nd ypon suthorization of the respestive Roards of Direetors, provided that no amendment
shall be $o made which Is maresially wlverse 10 the respective sharholders of Chilton Company and
Chilton Halding Company, Inc.

f_ummm- This Plan and Agresment of Merger may be exscutsd In any number of counterpatts and
y any of the pasties hercto on sepsrate counterpants, each of which when 50 executed shall constituts an
origingl and all of which tagsther shall constitute one and the same dosuments.

IN WITNESS WHEREQF, this Plan and Agresmant of Mcrger is duly exeputed by and on bebalf of Chiltan
Company and Chilton Halding Company, In, #s of the dats first written above.

Attesl: Chillun Company

Ry: By: W

Name: Mi Name; Bruce A. Barnet

Titls.  Secretary Title:  President

Attest: Chilton Holding Compeny, Inc.

By, By: _@dﬂd 'W

Nams; Nume. Bruce A, Bamet

Title:  Secretary Title:  President

CA\WINDOWS\TEMPcc.doc Page ¥ of 3

TRADEMARK

REEL: 1848 FRAME: 0160



CERTIFICATION

I, Charles P. Fontaine, Assistant Secretary of Chilton Company, a Delaware corporation
(the “Carporatian”), do hereby certify that the faregoing Plan and Agreement of Merger,
wherein the Corparation is merged with and into Chilton Holding Company, Ing., a
Delaware carporation and the sols shareholder of the'CorporatiQn, was approved by the

sole shareholder of the Corporation on December 10, 1998.

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

Fiegalwbums\lipro\dec98icheent
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CERTIFICATION

1, Charles P. Fantaine, Assistant Secretary of Chiltan Holding Company, Inc., a Delaware
corporation (the “Carporation™), da hereby certify that the foregoing Plan and Agreement
of Merger, wherein Chilton Company, a Delaware corporation, is merged with and into
the Corporation, was appraved by the sole shamhoidér af the Carporation on December

10, 1998.

Date: December 21, 1998 é/m £ .
Charles P. Fantaine, Assistant Secretary

F;\lcgnl\rbu:ns\llpm\d;c98\chilho|d
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION oF CORPORATIONS
FILED 01:03 pM 12/23/1998
981498621 - 2077196

STATE OF DELAWARE
CERTIFICATE OF OWNERSHIP AND MERGER

Merging
Chilton Company
into
Chiltan Holding Company, Inc.

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

Chilton Halding Campany, Inc., 8 corporation incarparated in the State of Delaware an December 3, 1985
{hereinafter the "Corporation”), pursuant to the provisions of the Genera} Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY that: (a) the Corporation owns 100% of the capital stock of Chilton Company, a
carporation incarparated in the State of Delaware an April 17, 1911 pursuant fo the provisians of the General
Corporation Law of the Siate of Delaware, (b) by resolutions adapted by unanimous wrirten consent of the
Corporation's Board of Directors dated the 10" day of December 199§ the Corparation did determine to merge
Chilton Company inte itself, and () the following is a full and compiste copy of said resalutions which have not
hesn madified or rescinded and remain in full force and offect an the date hereof:

WHEREAS, this Corparation fawfully owns 100% of the autstanding stack of Chilton Company, a
carparation organized and existing under the laws of Delaware (hereinafler referred to as the "Merging
Corporation"); and

WHEREAS, this Corparation desires to merge inio itself the Merging Corporation and to be possessed of
ail the estate, praperty, rights, privileges and franchises of said Merging Corparaiion effective as of
December 30, 1998%;

NOW, THEREFORE, BE IT RESOLVED, that this Corparstion merge intn itself the Merging Corparation
and assume all Habilities and abligations of the Merging Carporation 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 hefshe hereby is authorized, empowered
and directed to make and execute 8 certificate of ownership setting 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 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 apprapriate County Recorder of Deeds in the State of Delaware; and fiwther

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 sxecute and deliver afl 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 Agresment 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 its approval.
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IN WITNESS WHEREOF, the Corporation has caused its corpdrate seal to be affixed hereto and this certificate to

be signed by an authorized officer of the Corparstion, this g2, fday of December 1998.

By:
Name:
Title:
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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 OﬂNERSHIP, WHICH 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.

Edward ]. Freel, Secretary of State

2077196 8100M

991007497 DATE: g1-p7-99
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