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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 OWNERSHIP, WHICH MERGES:

"HITCHCOCK PUBLISHING COMPANY", A DELAWARE CORPORATION,

WITH AND INTO "HITCHCOCK HOLDING COMPANY, INC." UNDER THE
NAME OF "HITCHCOCK HOLDING COMPANY, INC.", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE TWENTY-THIRD DAY OF
DECEMBER, A.D. 1998, AT 1:06 O’CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTIETH DAY OF

DECEMBER, A.D. 1998.

o,

Edward J. Freel, Secretary of State

0856114 8100M 9520341
' AUTHENTICATION:
991015783 01-13-99
DATE:
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STATZ OF DELAWARY
SECRETARY OF STATE
DIVISION OF CORPORATIONS

FILED 01:06 P4 12/23/1998
' 931498698 ~ 2077181

STATE OF DELAWARE
CERTIFICATE OF OWNERSHIP AND MERGER

Merging
Hitchcock Publishing Compary
into
Hitcheock Holding Company, [n<.

{Pursuant to Section 353 of the General Corporation Law of Delaware)

Hitcheock Holding Company, Inc., & corporation incorparated in the State of Delaware on December 3, 1985
(hereinafter the " Carporation®), pursuant to the provisions of the General Corporation Law of the Staie of Delaware,

DOES HEREBY CERTIFY that: (a) the Carporation owns 100% of the caplital stock of Hitchcock Pnblislﬁng
Company, a corporation incorpacated in the State of Delaware on Juse 23, 1978 pursuant to the provisions of the
Grenaral Corporation Law of the State of Delawarc, (b) by resolusions sdopled by imanimous written consent of the
Corporation's Board of Directors dated the 10* day of December 1998 the Corparation did determing to merge
Hitchoock Publishing Company into itself, and (c) the following s a full and complete copy of said resolutions
which have not been modified or rescinded and remain in full force and effect en the date hereaf:

WHEREAS, this Corporation lawfully owns 100% of the outstanding stock cf Hitcheock Publishing

Company, a corporation organized and exjsting under the laws of Delaware (hercinafter referred to as the
"Merging Corporstion”); and

WHEREAS, this Corporation desires to merge into itse!f the Merging Corporation and to be possessed of

all the estate, prapecty, rights, privileges and franchises of said Merging Corporation effective as of
December 30, 1998;

NOW, THEREFORE, BE IT RESOLVED, that this Corporation merge into itself the Merging Corporation
and assume all {iabilities and obligations of the Merging Corparation effective as of December 30, 1998
provided that the Cenificate of Ownership and Merger is duly filed with the Secvatary of State on or prior
1o Decerabar 30, 1998; and further

RESOLVED, that an authorized officer of this Corporation be and he/she hereby is suthorized, empowered
and directed to make and execute a certificate of ownership setting forth: (3) 2 copy of these resolutions
authorizing the merger of the Merging Corporation into the Cosporation and the assumption by the
Corparation of all liabilities and obligations of the Merging Corparation, 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 Deads in the State of Delaware; and further

RESOLVED, that the proper officers and agents of the Corparation be, and they each hereby are,
authorized, empowered nd directed to take all such farther action, to execute and deliver all such
instruments, certificates and documents in the name and on behaif of the Corparation and under its
corporate seal or otherwise, and to make all such filiogs, as in thely judgment shall be necessary, proper or
advisable in order 10 carry out the intent and to accomplish the purposes of the foregoing resolutions,

RESOLVED, that the Plan and Agréetaent of Merger atached hereto as Exhibit A thus forming & 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 1o the sole sharehotder of the Corparation for its approval.

CAWINDOWS\TEMPAIpc. doc Page 1 of 2

- TRADEMARK
REEL: 001988 FRAME: 0197



-

IN WITNESS WHEREOF, the Corporation bas caused its corpgrate seal 10 be affixed hereto and this certiticate to

be signed by an suthorized officer of the Corporation, this day of December 1998,

CAWINDOWS\TEMP\hpe.doc
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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 effective on the
Effective Date (as hercinafter defined), by and smong Hitcheock Publishing Company, 8 Delawase corporation
(herein “Hitchcock Publishing Company”) and Hitcheock Holding Company, Inc., a Delaware carporation (herein
"Hitchcock Holding Company, Ine."),

WITNESSETH:

WHEREAS, Hitchcock Publishing Company iy a corporation duly organized and validly existing under Delaware
law and has suthorized capitatization of 1,000 shares of coramon stack, $1.00 par veluo per share, of which 1,000
shares are issucd and outstanding as of the date heteof; and

WHEREAS, Hitcheock Holding Company, loc. 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 issucd and outstanding as of the date hereof; and

WHEREAS, in afl respects, and subject to the approval of the gole shareholders of Hitchcock Publishing Company
and Hitchcock Holding Company, Inc., the respective Boards of Directors of Hitchcock Publishing Company and
Hitcheock Holding Comypany, Inc. deem it advisable and to the advantage, welfare and best interests of such
corporations and the shareholders of each such corporation 10 merge Hitchcock Publishing Company with and iato
Hitchcock Holding Compaay, Inc. pursuant 1o the provisions of the general corporation law of Delaware (the
General Corporation Law™) upon the terms and conditions hereinalter sci forth:

NOW, THEREFORE, in consideration of the premiscs and of the mutual agreement of the parties hereto, and for
other good and valuable consideration, the receipt and sufficiency of which is bereby acknowledged, this Plan snd
Agreement of Merger and terms and conditions hervof and the mode of carrying the same into effect, together with
any provisions required or permitted to be st forth herein, are hereby determined and agreed upon for submission to
the sole shareholders of Hitchcock Publishing Company and Hitcheock Holdmg Company, Inc., s required by the
provisions of the General Corporation Law.

L Merger. Upon the terms snd subject to the conditions hereof and in compliance with the provisions of the
General Corporetion Lew, Hitchcock Publishing Corapany shall, oa the Effective Date (as hereinafter
defined), be merged with and into Hitchcock Holding Company, Inc. which shall be the surviving
corporation and which shall continue to exist as the surviving cosporation (sometimes hereinafier referred
to a8 (he "Surviving Corporation”) under the name "Hitchcock Holding Company, inc.* to be governed by
the provisions of the General Cotporation Law. The separate existence of Hitcheock Publishing Company
(sometimes hereinafter referred to a3 the "Merging Corporation”) shall cease on the Effective Date in
accordance with the provisions of General Corporation Law.

2. Certificate of Incorparatign. The Certificate of Incorporation of Hitchcock 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 Genesal Corporation Law,

3 By-Laws. The By-Laws of Hitchcock Holding Company, Inc., s in force and effect immediately prior to
the Effestive Date, shall be the By-Laws of the Surviving Corporation and shall continue in fui force and
effect until aliered, amended or changed as therein provided and in the manner prescribed by the provisions
of the General Corporation Law.

CAWINDOWS\TEMPAhpe.doc Page | of 3

. TRADEMARK
'REEL: 001988 FRAME: 0199



»

10,

PBoard of Dirgctors.. From and after the Effective Date, the Dircctors of Hitcheock Holding Company, In.
as in ofTice immedialely prior 1o the Effective Date shall te the Directors of the Sunviving Corporation to
ho!ld suth office, subject (o the provisions of the Gencral Corporation Law and Ceruificate of Incorporation
and By-Laws of the Swrviving Corporation, umil their successoes ars duly efedted and qualified,

Officers. From and afler the Effective Date, the officers of Hitcheoek Holding Company. Inc. as in office
foumediately prior to the Effective Date shall be the officers of the Surviving Corporalion to hold such
offices, subject to the provisions of the General Corporation Law and the Centificale of Incorporation and
By-Laws of the Surviving Corporation, uni! their successors arc duly clected and qualified.

Burposes. The Surviving Corparation is empowered to transact any and all lawf business for which
corporations may be incorporated under the aws of the State of Delaware and the purpescs for which the
Surviving Corporation is organized are as described in Hitcheock Holdlng Company, Inc.'s Cenificate of
Incovporation, as miay be xmended, a3 in force and cffect Lmsmediately prior 1o the Effective Date.

Cancellation of Shares. As of the Effective Date and by virtuc of the merger and withou! any sction on
the part of the sole shareholder of the Merging Cocporation, all of the {ssued and outstanding shares of
capital stock of the Merging Corporation ghall be cancelied and cease to exist. As of the Effective Date, the
authorized capiatization of the Surviving Corporation shall consist of 3,000 sharcs of commen siock, no
par value per share, and each issued and outsianding share of common stock, no par value per shars, of
Hitchcock Holding Company, Inc. shall conlinue to represent one shirs of eommon gock, no pas value per
sharg, of the Swyiving Corporation.

Sharcholder Actieg. Hilchcock Publishing Company and Hitchcock Holding Company, Ing, agree that
they shalt cautse this Plan and Agreeinent of Merger 10 be submitted to cach corporation's respective
shareholder for approval as required and in the manner prescribed by the provisions of the General
Corporation Law.

Effective Dats. The Certificate of Ownership and Merger will be exceuted and filed in acrordance with
the General Corporation Law, at such time as 15 dirccted by (he Secretary of Hitcheock Holding Company,
inc.. The merger shall became cffective ott December 30, 1998 (ihe "Effective Date™), provided that the
Certificate of Ownership and Mcrger has been filed with the Delaware Secretasy of State on or before suck
datc. :

Effect of Merper. Upon the Effective Date of the metger, the Surviving Corporation shatl possess all the
rights, privileges, pawers and franchiscs of a public as well as of a privais natuse of the Merging
Cerporation and the Surviving Corporation; all property, real, personal and mixcd, 54 all debts dye on
whatever account, including subscriplions to shares and alt other choses in action belonging to or du¢ to the
Merging Corporation shall be taken and deemed to be transfersred to and vested ia the Surviving
Corporation without further act or doed; B¢ (0 any real estats, or any intezest in real estate, or rights of any
kind in any and s}l licenscs and contracts vested in the Merging Corporation shall not revert or be Lo any
way impaired by reason of the merger, the Surviving Corporation shall thea be liable for all the liabilitics
and obligations of the Merging Corporalion; any clalm existing or action or proceeding pending l:g:r
agalnst the Merging Corporation may be prosocued as if the merger had not token place, and neither the
rights of creditors nos any liens upon the property of the Merging Corporation shali be impaired by the
merger.
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Further Acts." In the event that this Plan and Agreement of Mergsr shall have been fully approved on
behalf of Hitchcock Publishing Company and Hlicheock Holding Company, Inc. in the manner prescribed
by the provisions of the General Corporation Law, Hitcheock Publizhing Company and Hitcheock Holding
Company, Inc. will cause to be executed and filed ot recorded any document preseribed by the law of the
State of Deleware and will cause to be performed all necessary acts within the State of Delaware and
tlsewhere to effectudts the merger. The Boards of Dirsctors and duly elected officers of Hitchcock
Puplishing Company and Hitcheock Holding Company, Ine., respactively, ar¢ hereby authorized,
empowered and directed to do eny and all scts and things, and t6 make, execute, deliver, file or record any
and all instruments, papers and documents which chall bo or become necessury, proper or conventeat to
carry out or put into effect any of the provisions of this Plan and Agresment of Merger.

Termiaation and Abandonment. Notwithstanding the approval of this Plan and Agreement of Merger
and of the mergec by the respective shacsholders of Hitchicock Publishing Corapany and Hitcheock [folding
Company, Inc.: (a) thia Plan and Agreement of Merger may be terminated and the marger may be
abandoned, at ay time prior to the filing of the Certificate of Merger in the office of the Secratary of S
of Delaware by an instrument In writing signed by au authorized officer of Hhrchoock Publishing Company
acd Hitcheock Holding Compaty, Inc., ind upon autherizatior of the Boards of Directors of Hitcheack
Publishing Compaay and Hitchcock Holding Compasy, Inc., end (b) subject to applicable law, this Plan
and Agraamaent of Merger may be amended by an Instrument in writing signed by an authorized officer of
Hitchcock Publishing Company snd Hitehcock Holding Company, Ine., and upon authorization of the
respective Doards of Directors, proyided that no ameadment shali be so made which is materially adversz
10 the respective shareholders of Hitchcock Publishing Company and Hitcheock Holding Corapany, inc.

Counterparts. This Plan and Agreement of Merger may be executed in any aumber of counterpants and
by any of the parties hereto on separate countorparts, edch of which when 30 executed shall constitute an
original and all of which together shall constirute one and the same documents.

IN WITNESS WHEREOF, this Plun and Agreement of Merger Is duly exccuted by and op behalf of Hitchcock
Publishing Company end Hitchcock Holding Company, Inc. as of the date first writtcn above,

Altest:

Hiteheock Publishing Company

By: RMM( . M
Name: Bruce A. Baract

Titde: President

Hitekeoek Holding Company, Inc.

By: By -\

Name: Name: Bruce A. Barnet

Tile: This:  President
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CERTIFICATION

{, Charles P. Fontaine, Assistant Secretary of Hitchcock Holding Company, Inc., a
Delaware corporation (the “Corporation”), do hereby certify that the foregoing Plan and
Agreement of Merger, wherein Hitcheock Publishing Company. 2 Delaware corporation,
is merged with and into the Corporation, was approved by the sole shareholder of the

Corporation on December 10, 1993.

Date:  December 21, 1998 5
Charles P. Fontaine, Assistant Secretary

FNegalrbumiprotdec9sM{HCleert
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CERTIFICATION

1, Charles P. Fontaine, Assistant Sccretary of Hitchcock Publishing Company, 2
Delaware corporation (the “Corporation™), do hereby certify that the foregoing Plan and
Agreement of Merger, wherein the Corporation is merged with and into Hitchcock
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 Chonteo 2
Charles P. Fontaine, Assistant Secretary

F-Megaliburns\Ipro\dec B\hitchpubd
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