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File Number 2821-475-8

State of Jllnms
Office of
The Seeretary of State

ADhereas, ARTICLES OF MERGER OF
CHILTON COMPANY

INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE EAVE BEEN
FILED IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE
BUSINESS CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1984.

Now Therefore, I, George H. Ryan, Secretary of State of the State of
lllinois, by virtue of the powers vested in me by law, do hereby issue
this certificate and attach hereto a copy of the Application of the

aforesaid corporation.

an Testimony Whereof, T hereto set my hand and cause to be
affixed the Great Seal of the State of Illinois,

at the City of Springfield, this 23RD
day of DECEMBER A.D. 19 98 and of

the Independence of the United States the two
hundred and 2

P Vﬁya/rv

Secretary of State
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-..BCA-11.25

(Rev. Jan. 1995)

ARTICLES OF MERGER

CONSOL!DATION OR EXCHANGE

File # 28214758

George H. Ryan

Secretary of State

Department of Business Services
Springfield, IL. 62756

Telephone (217) 782-6361
http://www.scs.state.il.us

OO NOT SEND CASH!
Remit payment in check or money
order, payable to “Secretary of State.”
Filing Fee is $100, but if merger or

consolidation of more than 2 corpo-
rations, $50 for each additional cor-

poration.

T

FILED paio

os 30 W

DEC 23 1998

GEORGE H. RYAN
SECRETARY OF STATE

SUBMIT IN DUPLICATE

This space for use by
Secretary ¢f State

Date ( - Z§

/M
Filing Fee $ / U,
gy

(Y"

S

1. Names of the corporations proposing to

Name of Comporation

Automotive Information Properties, Inc. ///

merge
oconsricxte
FEXCRARGE SRAFSSK

State or Country

. and the state or country of their incorporation:

Corporation File No.

Of Incorporation

I1linois

P

28214758

Chilton Company

Delaware

57948795

/

7

2. The laws of the state or country under which each corporation is incorporated permit such merger, consolidation or

exchange.

surviving
RRWx
BRZNUIRG

(a) Name of the

w

(b) it shall be governed by the laws of:

corporation:

Chilton Company

s

-

Delaware

o

merger
4. Plan of
Extxanre

consgidxtion s as follows:

See Exinibit A attached hereto.

if not sufficient space to cover this point, add one or more sheets of this size.

EXPEDITED

DEC 2% 1398

SECRETARE 0F STAT®
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merger

5. Planof zemsoiidetier was approved, as to each corporation not organized in lllinois, in compliance with the
exzRangax  laws of the state under which it is organized, and (b) as to each llinois corporation,

(The following items are not applicable to mergers under §11.30:—90% owned subsidiary provisions. See

Articie 7.)

(Only "X" one box for each corporation)

By the shareholders, a reso-
lution of the board of direc-
tors having been duly
adopted and submitted to a
vote at a meeting of share-
holders. Not ess than the
minimum number of votes
required by statute and by
the articles of incorporation
voted in favor of the action
taken.

By written consent of the
shareholders having notless
than the minimum number of
votes required by statute and
by the articles of incorpora-
tion. Shareholders who have
notconsented in writing have
been given notice in accor-

By writtenconsent
of ALL the share-
holders entitled to
vote on the action,
inaccordance with

(§1120) dancewith§7.10(§11.220) §7.10&§11.20
Name of Corporation
O . J
O d O]
] d d
] O Ol
L] O O

8. (Not app/icab/e if surviving, new or acquiring corporation is an lllinois corporation)

It is agreed that, upon and after the issuance of a certificate of merger, consolidation or exchange by the Secretary of
State of the State of lilinois:

a.

The surviving, new or acguiring corporation may be served with:process in the State of lllinois in anv proceeding
for the enforcement of any obligation of any comporation organized under the laws of the State of illinois which is
a party to the merger, consolidation or exchange and in any proceeding for the enforcement of the rights of a

dissenting shareholder of any such corporation arganized under the laws of the State of lllincis against the surviving,

new or acquiring corporation.

The Secretary of State of the State of lllinois shail be and hereby is irevocably appointed as the agent of the
surviving, new or acquiring corporation to accept service of process in any such proceedings, and

The surviving, new, or acquiring corporation will promptly pay to the dissenting shareholders of any corporation
organized underthe laws of the State of lllinois which is a party to the merger, consolidation or exchange the amount,
if any, to which they shall be entitled under the provisions of "The Business Corporation Act of 1983" of the State

of lllinois with respect to the rights of dissenting shareholders.

TRADEMARK
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7. (Complete this item if reporting @ merger under § 11.30—90% owned subsidiary provisions. )

a.  The number of outstanding shares of each class of each merging subsidiary corporation and the number of such
shares of each class owned immediately prior to the adoption of the plan of merger by the parent corporation, are:

Number of Shéres of Each Class
Owned Immediately Prior to
Merger by the Parent Corporation

Tota! Number of Shares
Cutstanding

Name of Comporaticn of Each Class

Automotive Information Properties, Inc. 1,000 common 1,000 common /

1,000 preferred 1,000 preferred

b.  (Not applicable to 100% owned subsidaries)
The date of mailing a copy of the plan of merger and notice of the right to dissentto the sharehalders of each merging

subsidiary corporation was , 19

Was written consent for the merger or written waiver of the 30-day period by the holdersof all the outstanding shares
of all subsidiary corporations received? ] Yes [ No

(If the answeris "No," the duplicate copies of the Articles of Merger may not be delivered to the Secretary of State
until after 30 days following the maiiing of a copy of the plan of me(gef'and of the notice of the right to dissent to

the shareholders of each merging subsidiary corporation.)

8. The undersigned corporations have caused these articles to be signed by their duly authorized officers, each of whom
affirms, under penalties of perjury, that the facts stated nerein are true. (All signatures must be in BLACK IN K.)
Automotive Information Properties, Inc.

1928
(Exact Name of Corporation)

Dated December :'(%,

7
/

rs
/ . ; // '
o i | { ,’ _7~/_L~—
. // '/,’ / . /// B {l//’ e S
attested by _/ L SAKLS ] K e F L~ by
' (Signature of

(Signature of President SERREEICEEFABARY

Bruce A. Barnet, President

Sec:'re'tary ‘ )

Michael A. Feirstein, Secretary

(Type or Print Name and Title)

Dated __December N. . 1g 98
! ! ‘
’ / )
(A
attestedby /L7 (ron s/l S0 g a8l
(Signature of  Secretary )

Michael A. Feirstein, Secretary

(Type or Print Name and Title)

(Type or Print Name and Tijle)

+

Chilton Compan

(Exact Name of Corporation)

by

(Signature of President XA RXTHXIX)

Bruce A. Barmet, President_

(Type or PrintName and Titie)

Dated 13

attested by

(Signature of Secretary or Assistant Secretary)

(Type or Print Name and Title)

[ N o ¥ =gl =4

(Exact Name of Corporation)

(Signature of President or Vice Presicent)
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Exhibit A

PLAN AND AGREEMENT OF MERGER

This Plan and Agreement of Merger is entered into :his 10* day of December 1998 to become effective on the
Effective Date (as hereinafter defined), by and among Automotive Information Properties, Inc., a [llinois
corporation (herein "Automotive Information Properties, Inc.”) and Chilton Company, a Delaware corporation

(herein "Chilton Company"),

WITNESSETH:

WHEREAS, Automotive Information Properties, Inc. is a corporation duly organized and validly existing under
Illinois law and has authorized capitalization of 10,000 shares of common stock, no par value per share, and 1,000
shares of preferred stock, no par value per share, of which 1,000 shares of common stock, no par value per share,
and 1,000 shares of preferred stock, no par value per share, are issued and outstanding as of the date hereof: and

WHEREAS, Chilton Company is a corporation duly organized and validly existing under Delaware law and has an
authorized capitalization which consists of 700,000 shares of common stock, $10.00 par value per share, of which
591,062 shares are issued and outstanding as of the date hereof; and

WHEREAS, in all respects, and subject to the approval of the sole shareholders of Automotive Information
Properties, Inc. and Chilton Company, the respective Boards of Directors of Automotive Information Properties, Inc.
and Chilton Company deem it advisable and to the advantage, welfare and best interests of such corporations and the
shareholders of each such corporation to merge Automotive Information Properties, Inc. with and into Chilton
Company pursuant to the provisions of the Business Corporation Act of Illinois and the General Corporation Law of
Delaware (the "Corporation Laws") upon the terms and conditions hereinafter set forth:

NOW, THEREFORE, in consideration of the premises and of the mutual agreement of the parties hereto, and for
other good and valuable consideration, the receipt ar.d sufficiency of which is hereby acknowledged, this Plan and
Agreement of Merger and terms and conditions hereof and the mode 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 to
the sole shareholders of Automotive Information Prcperties, Inc. and Chilton Company, as required by the
provisions of the Corporation Laws.

L Merger. Upon the terms and subject to the conditions hereof and in compliance with the provisions of the
Corporation Laws, Automotive Information Properties, Inc. shall, on the Effective Date (as hereinafter
defined), be merged with and into Chilton Company 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 Company” to be governed by the provisions of the General
Corporation Law of Delaware. The separate existence of Automotive Information Properties, Inc.
(sometimes hereinafter referred to as the "Terminating Corporation”) shall cease on the Effective Date in
accordance with the provisions of Corporation Laws.

Charter Document. The Certificate of Incorporation of Chilton Company in force and effect immediately
prior to the Effective Date, shall be the charer document 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

General Corporation Law of Delaware.

S

CAWINDOWS\TEMPaipi.doc Page 1 of 3
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By-Laws. The By-Laws of Chilton Company, as 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 previded and in the manner prescribed by the provisions of the

General Corporation Law of Delaware.

RS

4. Board of Directors. From and after the Effective Date, the Directors of Chilton Company as in office
immediately prior to the Effective Date shall be the Directors of the Surviving Corporation to hold such
office, subject to the provisions of the Genzaral Corporation Law of Delaware and by the Certificate of
Incorporation and By-Laws of the Surviving Corporation, until their successors are duly elected and

qualified.

5. Officers. From and after the Effective Datz, the officers of Chilton Company as in office immediately
prior to the Effective Date shall be the officers of the Surviving Corporation to hold such offices, subject to
the provisions of the General Corporation Law of Delaware and the Certificate of Incorporation and By-
Laws of the Surviving Corporation, until their successors are duly elected and qualified.

6. Purposes. The Surviving Corporation is empowered to transact any and all lawful business for which
corporations may be incorporated under the laws of the State of Delaware and the purposes for which the
Surviving Corporation is organized are as described in Chilton Company’s Certificate of Incorporation, as
may be amended, as in force and effect immediately prior to the Effective Date.

7. Cancellation of Shares. As of the Effective Date and by virtue of the merger and without any action on
the part of the sole shareholder of the Terminating Corporation, all of the issued and outstanding shares of
capital stock of the Terminating Corporaticn shall be cancelled and cease to exist. As of the Effective
Date, the authorized capitalization of the Surviving Corporation shall consist of 700,000 shares of common
stock, $10.00 par value per share, and each issued and outstanding share of common stock, $10.00 par
value per share, of Chilton Company shall zontinue to represent one share of common stock, $10.00 par

value per share, of the Surviving Corporation.

8. Shareholder Action. Automotive Informetion Properties, Inc. and Chilton Company agree that they shall
cause this Plan and Agreement of Merger to be submitted to each corporation's respective shareholder for
approval as required and in the manner prescribed by the provisions of the Corporation Laws.

9. Effective Date. The Articles of Merger will be executed and filed in accordance with the Corporation
Laws, at such time as is directed by the Secretary of Chilton Company The merger shall become effective
on December 30, 1998 (the "Effective Date"), provided that the Articles of Merger has been filed with the
Delaware Secretary of State and the Illinoic Secretary of State on or before such date.

10. Effect of Merger. Upon the Effective Date of the merger, the Surviving Corperation shall possess all the
rights, privileges, powers and franchises of a public as well as of a private nature of the Terminating
Corporation and the Surviving Corporation; all property, real, personal and mixed, and all debts due on
whatever account, including subscriptions to shares and all other choses in action belonging to or due to the
Terminating Corporation shall be taken an¢ deemed to be transferred to and vested in the Surviving
Corperation without further act or deed, title to any real estate, or any interest In real estate, or rights of any
kind in any and all licenses and contracts vested in the Terminating Corporation shall not revert or be in
any way impaired by reason of the merger; the Surviving Corporation shall then be liable for all the
liabilities and obligations of the Terminating Corporation; any claim existing or action or proceeding
pending by or against the Terminating Corporation may be prosecuted as if the merger had not taken place,
and neither the rights of creditors nor any liens upon the property of the Terminating Corporation shall be

impaired by the merger.

C:A\WINDOWS\TEMPaipi.doc Page 2 of 3

TRADEMARK
REEL: 002116 FRAME: 0937



11

12

turther Acts. In the event that this Plan and Agreement of Merger shall have been fully approved on
behalf of Automotive Information Properties, Inc. and Chilton Company in the manner prescribed by the
provisions of the Corporation Laws, Automotive Information Properties, Inc. and Chilton Company will
cause to be executed and filed or recorded any document prescribed by the law of the State of Illinois or the
State of Delaware and will cause to be performed all necessary acts within the State of Illinois and the State
of Delaware and elsewhere to effectuate the merger. The Boards of Directors and duly elected officers of
Automotive Information Properties, Inc. ard Chilton Company, respectively, are hereby authorized,
empowered and directed to do any and all acts and things, and to make, execute, deliver, file or record any
and all instruments, papers and documents which shall be or become necessary, proper or convenient to
carry out or put into effect any of the provisions of this Plan and Agreement of Merger.

Termination and Abandonment. Notwitistanding the approval of this Plan and Agreement of Merger
and of the merger by the respective sharehelders of Automotive Information Properties, Inc. and Chilton
Company: (a) this Plan and Agreement of Merger may be terminated and the merger may be abandoned, at
any time prior to the filing of the Articles cf Merger in the office of the Secretary of State of Illinois and the
Secretary of State of Delaware by an instrument in writing signed by an authorized officer of Automotive
Information Properties, Inc. and Chilton Cempany, and upon authorization of the Boards of Directors of
Automotive Information Properties, Inc. and Chilton Company, and (b) subject to applicable law, this Plan
and Agreement of Merger may be amended by an instrument in writing signed by an authorized officer of
Automotive Information Properties, Inc. and Chilton Company, and upon authorization of the respective
Boards of Directors, provided that no amerdment shall be so made which is materially adverse to the
respective shareholders of Automotive Information Properties, Inc. and Chilton Company

Counterparts. This Plan and Agreement of Merger may be executed in any number of counterparts and
by any of the parties hereto on separate counterparts, each of which when so executed shall constitute an

original and all of which together shall constitute one and the same documents.

IN WITNESS WHEREOF, this Plan and Agreement of Merger is duly executed by and on behalf of Automotive
Information Properties, Inc. and Chilton Company as of the date first written above.

Automotive Information Properties, Inc.

Attest:

By: By:

Name: Charles P. Fontaine ' Name: Michael A. Feirstein

Title:  Assistant Secretary Title:  Vice President

Attest: Chilton Company

By: By:

Name: Charles P. Fontaine Name: Michael A. Feirstein

Title:  Assistant Secretary Title:  Vice President
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