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File Mumber 2821-475-8

State of dllinois
Office of
The Secretarp of Srate |

Ahereas, ARTICLES OF MERGER OF
CHTLTON COMPANY
TNCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE HAVE BEEN
FILED IN THE OFFICE OF THEE SECRETARY OF STATE AS PROVIDED BY THE
ATSINESS CORPORATION ACT OF ILLINGIE, IN FORCE JULY 1, A.D. 1984,

Now Therefore, 1, George H. Ryan, Secretary of State of the State of
Minois, 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 corpaoration.

an Testimany IVhereof, 1 hereto set my hand and cause to be
affixed the Great Seal of the State of Ilinois,
at the City of Springfield, this 23RD

day of DECEMEER AD. 19 58 and of
the Independence of the United States the two
hundred and 23RD i

g By

Secretary of State
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ARTICLES OF MERGER

CONSOLIDATION OR EXCHANGE

Georgs H. Ryan

Secretary of State ]
Depariment of Business Services
Springfighd, L 62758
Telephone (217) 782-6861
KHp-dwww.sas SRR R, uR

DO NOT SEND CASH!
Remit paymernt in eheck o Mmoney
proer, payabis to "Secreary of State.”
Filing Fes is $100, but if merger or
consolidation of more than 2 Samo-
rations. 550 for each addierial car-

EfF ,L-/';’:/‘F‘?f ,1

orc 23 wes  OFk-30

GEORGE H. RYAN

HO. 554

P. 004

g

File & 28214758

SUBLANT IN DURLICATE

This space for use b
Secretary pi State

Filing Fes & / Gu.

Appro

poration.

SECRETARY OF STATE
e -
merge
nNames of the corporations propasing 1@ XTI . and the state or country af their incarporation;
PN R Y .

State or Caunty Carporation File No.

Of incarporation

Autemotive Information Properties, Izc. / Illingis /

Name of Gorporatan

262147558

57948795

//' Dalavare /

Cuiicon Company

'

The laws of e siate o country under which each camaration g incomorared permit such mgrger, censalidation ar
sxchange.

ol

surviving /
(@ Mame af the gewx  Ccorporation: . Chilton Company
EERRY

Delaware -

{by it shall e governed by ihe laws of:

merger
Flanof coosfidaion is as iofows:
et ]

Sge Fxhibit A areached kheraetno.

it nat suficient space ta cover this peint. add gne or more sheets of this size.

EXPEDITED

DEG 273 ited

SECRETARY OF STATE
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£ Plang tmaeslicoier was approved, as 12 gach corporation nat organized i [ineis, In cormpliance wih the
exzhexpy  laws of the s@ie under which it is organized, and (b) as to each !llincis corporation,

(The fpllowing itéms are not appiicable to mergers under §11.30—20% owned subsidiary provisions. See

Articie 7.)

{Only =X~ ene box for each corparation)

By the sharaholders, a reso-
fution of the board of direc-
tors having been duly
adopred and submitted to
vole at & meeting of share-
hoiders. Mor less than the

By written consent of the
sharenoiders having not tess
han the minimum number of

minimurn numibes of votes VoS requiredby statuteand By wriltlencansent
required by stawte and by Dy the articles of incorpora-  of ALL the share-
the articles of incorparation  on. Sharahalders who have nolders antlted o
voted in faver of the action  notconsentedinwriinghave  voteon the action,
mken. bsen givan nofice in accor-  inaccordance with
(§1120) dancewith§7.10(§11.220) §70&5120
Nzme of Gormperation

i O |

= O O

0 = |

L 1 O

I 1 O

m

{Not appiicable if surviving, new or aequiring corporaticn is an lllincis corparation)

Iz is agreed that, upon and after the jssuance of a certificate of merger, ennsolidation of exchanga by the Secretary of
State of the State of Uinois:

The surviving, naw or acquiring corparation may be served with:pracess in the State af ifincis in any praceeding

B,
for the anforagment of any obfigation of any comeration organizad under tha laws of the State of Tincis which is
2 party to the merger, consolidation ar excrange and in any proceeding fer the enforcement of ne rights of &
dlesenting sharshelder of any such esmoration arganized wnder the faws of the State of lingis againstthe sLrviving.
new or acquiring corporation,

b, The Segretary of State of the Stare of lliinois shall be and hereby s imevocably appoinied a5 the sgant of the

o0

surviving, new or acquifing comoratien 10 acsept sefvice of process in any such progeedings, and

Yhe surviving, Mew, or ACqUINiNG eomparation will promptly pay to the dissenting sharehalders of any corparation
organized under the laws of the Srate of (llingis which is a party 10 (e Merger, consolidation or exchange the amaunt,

if any, to which they shali be entitled under the provisions of “The Business Corporation Act of 1983 of ine Siate

af WMiriols with Tespeet (o the rghts of dissenting sharehoiders,

TRADEMARK
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7. ((;‘,Cmpfere this itern if reporiing 3 merger under § 11.30—50% owned subsidiary provisions.)

&  The number of ngtstanding shara: of 2ach class of each merging subsidiary corperatian and the numbel of such
shares of each ol2ss owned immediately priorw the adendon af the plan of merger by the parent Zomoration, are;

Total Number of Shares
Quisanding
af Each Class

Name of Cerporagon

Number of Shérea of Ezch Class
Owred mmediately Frior @
Mergar by the Farent Carporaiion

1,000 comaon

_1,000 € omme T /

Apraarive Infozmarion Praperties. Tne.
L=l

1,000 preferred

]

1,000 prefarrid /

=

B, (Notappiicable w0 100% owned subsidaries)

The date of malling a copy of the plan ofmerger and natice of the Aight to dissentto the sharennlders of each merging

subsidiary corporaion was

Wals written consent for ifie merger or written waiver of the 30-day period by the holdersef ail the outstanding sharss

of all subsidiary corporations received?

£1 Yaes ] No

(If tha answer s *No, ™ the duplicate copias of the Aricies of Mergermajc not be delbvared o the Secretary of Slate
untif after 30 gays following the mailing of & capy of the plan of mergerand of tha notfica of tha right 10 oissent ls
the sharehualders of each merging subsidiary corporation.} :

E. The undersigned corporations have caused these aricles 1o be signed by their duly authorized afficers, each of wham
2¥irms, under penalties of perjury, nat the facts stated hersin are rue. (All signaturss must be in BLACK INK )

[
Dated December ! ‘6 .

-

Accomative Informarion Properties, Inc.

__1g98
[i

. s ;
i /i _J_/ 7
S Yok £
enested by g Al e | Fen T T e
(Sigrgiire of  Secretary -

Michael A. Feirzfeip, Secretary

(Type or Print Name and Tiile)

18 98

(Exact Name of Carparaticn)

Ly
(Signature of Fresicent SARSEIERGET

Pruce A, Barpnet, President
(T ar Primt Name and Tilke)

-

Chilten Compan

Szrag  December | ‘C\f_

{ / ..‘. Je;z’ if- é/f le-—ffL

zmasted by /L7 4 f

{Signature of  Secretary }

Mighaal A. Fejrszeln, Secretary

{Tyoe or Phnt Neme and Tile)

Sated R

(Exact Name of Carperationy

(Signarure of Presicent COuees ey

Betice A. Barmet, President
(Type ar PrarMame and Tive)

anastec by

(Signature of Secrelsry or Aasisrant Sacretany)

(Type ar Frrt Name 2ng Tilla)

Exear Neme of Corgoration)

by

(Sigriature of President or Viee Prasicent}

[Type ar Prnt Nema nd Tile)
TRADEMARK
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Exhibit A

PLAN AND AGREEMENT OF MERGER

“his Plan 2nd Agreement of Merger is entered inmo this 10% day of December 1598 to become gffecrive on The
Effcerive Date (a5 hereinafier defined), by and among Automorive Information Propertics, Inc., & Illinois
corporation (herein "Aufomotive Infortmation Propertiss, tnc.") and Chilton Company, 3 Delaware corporatian

(herein "Chilten Company”),
WITNESSETH:

WHERFE.4S, Automotive Inforgnaton Properties, Inc. i5 2 corporation duly crganized and validly exieting under
IYinois law and bas autborjzed capitaitzation of 10,000 shares of cormmen sock, no par value per share, and 1,000
shares of prefermed stock, a0 par valne per share, of which 1,000 shares of commen stock, no par value per shars,
and 1,000 shares of preferred srock, no par value per share, are issued and cutstanding as of the date hereofl and

WHEREAS, Chiltan Company is 8 corporation duly prganized znd validly cxisting under Delawere Jaw and hasan
anthorized capimlization which copsists of 700,000 shares of commen stock, §10.00 per value per share, of which

451,062 shares are issned and ousmnding as of the dave hereof; md

WHEREAS, in all respeets, and subject to the approval of the sole shereholders of Autometive Information
Properties, Ing. and Chilton Company. the respacrve Boards af Directors of Automotive Informeton Propertes, [nc.
and Chilton Company Geem it advisabie and to the advantage, welfare and best interests of euch corporatiens and the
shareholdars of each such cOTpOration 1o merge Automotive Information Properties, lac. with and into Chilron
Company pursuant to the proy isions of the Business Corporation Act of filinois and the General Corporation Law of
Delaware (the "Carporennn Laws™) upon the Terms and conditions hersinafier set forth:

NOW, THEREFORE, in consideration of the premises and of the mutmal agrecment of the parties hereto, and for
other good and valuable eonsiderztion, the receipt and sufficiency of which is hereby acknpwledged, this Plan and
Agreement of Merger and terms and conditions her=af and the mode of carryind the same into effect, wgether With
any provisions required or permined to be set forth herein, are heretyy determined and agreed upon for submission
the soje shareholders of Automotive Information Proparties, Ise. and Ghilion Cempany, 5 required by the

pravisiens of the Carportion Laws.

1. Merzer. Upon the rerms and subject to e conditions hereof and in compliance with the provisions of he
Carporasien Laws, Autamedve Information Properties, Lnc. skabl, on the Effactive Date (as hereinafter
defined), be meraed with and iate Chikon Company which shall bs the surviving corporation and which
shall continue T sxist as the sarviving corporation (somenmes herzinafter referred 1o as the "Surviving
Corporation”) under the name “Chilen Company” (0 be governed by the provisions of the Ganeral
Corparation Law of Delaware. The separate existence of Automative Informarion Properties, Inc.
(sometirnes hereipafter referred 1o as the *Terminating Corparation™) shall cease on the Effective Daté in
acctrdanee with the arovisions of Corperation Laws,

Charter Doeument, ine Centificate of Incorporation of Chilron Company in force and effsct immadiaely
prior to The Effective Date, shall ke the charter documen of the Surviving Carporation and shall continve in
Full foroe and effect until altered, amended or changed in the manner prescribed by e provisions of the
Gieparal Corporatan Law of Delaware.

L

—r
(W]

CAWINDOWS TEMPu2ipl.doc Paze | o
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_ Syrviving Corpamrion is organized are as

Bv-Laws, The Bv-Lezws of Chilioo Campany, as in force znd effest immediarely prior wo the Effzctive
Date, shall be the By-Laws of the Surviviag Corporation and shalt continue in Tull force and effecr untl
ajtered, amendad or changed as therein pravided and In the manner prescribed by the provisions of the

General Corporation Law of Delaware.

Board of Directprs. From and afer the Effecrive Dare, the Directors of Chillon Company as in office
immediatety prior to e Effecrive Datwe shal] be the Directars of the Surviving Corporation o holg such

office, subject to the provisions of the General Corporatias Law of Delzware and by the Cerrificats of
Ineorparation and By-Laws of the Surviving Corperation, unti] their successors are duly etected and

gualified.

Offjears. From and afier the Effective Date, the officers of Chilton Company 23 in effice immediataly
prior 1 the Effective Date shall be the offizers of the Surviving Corporation ta hold such offices, subiject to
the provisions of the General Corpeorarion Law of Delaware and the Certificae of Incorporztion and Ry-
Laws of the Surviving Corparation, unlil their SKECEssars are guly elected and qualifisd.

Purposss. The Surviving Corparation is empowertd to Tansadt 20y and al] lawiul business for which
corporations muy be incorporated under the laws of the State of Delaware and the purposes for which the
described in Chiltan Company's Certificate of Incorporation, as

mey be amended, #s in force and effect immediztely prior wo the Effective Da.

Canctllation of Shares. As ofthe Fffective Dae and by virme of the merger and without any acfion on
the part of the sole sharebolder of the Terminating Carporatien, all of the issued and pursianding shares of

capiral stock of the Terminaring Corporation chall be cancelled and cease to exist. As of the Effective
Date, the sitharized capitalizirien of the Surviving Cerporation shall consist of 700,000 shares of common
stock, $10.00 par vakue per share, and each issued and outstanding share of common stock, $10.00 par
value per share, of Chilon Company shall contipus 1o represent one share of commen stock, $10.00 par
value per share, of the Susviving Corporaton.

Shareholder Astion. Awomorive Information Propertics, Inc. and Chilton Company agree that they shall
cause this Plan and Azreement of Merger 10 be submined 10 &3eh corporation's respective shareholder for

approval &s reguired and in the manner prescribed by the provisions of the Corporation Laws.

Effective Date. The Aricles of Merzer will be executed and filed in accordance with the Corporation
Laws, ot such rime as is direcred by the Seéretary of Chilton Company The merger shall become effective
an Deeember 30, 1098 (the "Eifective Dare”), pravided that the Articles of Merger has been filad with the
Delaware Secretary of Stare and the Tiineis Seerytary of State on or befpre such date.

Effect of Merger. Upen the Effective Date of the merger, the Surviving Carporztion shall pessess al] the
rights, privileges, powers and #ranchises of » public as well as of a privale namre of the Terminating
Carporadion and the Surviving Cerperation; all propsty, res], personal and mixed, and all debrs due on
wharever account, including subseriptions to shares and a1} other choses in acrion bejonging to or due 10 the
Terminating Corporation shall be raken and deemed 1@ be tranaferred o and vested in the Surviving
Corparation withoue farther act or deed; title to 2ny real esiate, of any inférest in real estate, or plahts of eny
iind in any and all licenses and ¢ontrects vested ip the Terminating Corporetion shall notrever or be in
any way impaired by reason of the merger; the Surviving Corporation shall then be liable for 2} the
iabiliries and oblizations of the Terminating Corporation: any ¢laim exigying or action or procesding
pending by or againet the Terminating Corporation may be presecuted a5 if the meraer had not taken place,
and nefther she rghts of creditors nor any liens upon the praperry of the Tesminating Corporsnen shall be

impaired by the merger.

Pape 2 of 3
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1. Further Acts. In the event that this Plan and Agreement of Merger shall have beer fully approved on
behalf of Autoretive Information Properties, Inc. and Chilion Company in the manper preseribed by the
provisions of the Corparation Laws, Antomotive Tnformation Properties, Inc. and Chilton Company will

rause to he exacued and filed of recorded any doclment prescribed by the law of the State of Ilinoig or the

State of Delaware and will cause to be performed all nepessary aews within the Stae of Hlineis and the State i

of Delaware and clsewhere to affectyate the merger. The Boards of Directors and duly cicetsd afficers of

Altomotive Inforreation Properties, Inc. and Chilien Company, respectively, 2 hereby auythorized,

empowered and dirested to do any and all acts and things, and to make, execue, deliver, file or record any

and al! instruments, papers and documens which shall be or become necessary, proper ar convettient 1o

carry out or put inte effect any of the pravisions of this Plan and Agreement af Merger,

12. Terminatjep and_Abandonment, Narwithstanding the approval of this Plan and Agreement of Merger
and of the merger by the respecrive chareholders of Automotive Infarmation Propertes, fne. and Chilton
Company: (a) this Flan and Agresment of Merger may be terminated and the merger may be abandoned, at
any time priar 1o the Sling of the Articles of Merzer in the office of the Seererary of State af Iincis and the
Secrctary of State of Delaware by an instrument in writing signed by an authorized officer of Automotive
informartion Properties, Ine. and Chilton Campacy, and upen authorization of the Baards of Dirsetors of
Amomative [nformarien Properties, Inc. and Chilton Company, and (b) subjecs 1 applicable Jaw, this Plen
and Agreement of Merger may be amended by an {nsument in writing signed by wn authorized officer of
Automotive Infarmation Properties, Inc. and Chittan Company, and upon atthorization of the respective

‘Boards of Direcrors, provided that no amendment shal] be 5o made which js materially adverse to the
tespetive shatcholders of Automotive Information Propertics, Inc. and Chilton Company

13 Counterparts, This Plan and Agrecrmet of Meraer may be executed in any nurmber af poumterpans and
hy any of the parties hereto on separale caunterparts, sach of which when so cxecuted shall constinte an
origina) and all of which together shall consdvue one and the same documents,

IN WITNESS WHEREOF, this Plan and Agrecmient of Mereer is duly exeewted by and on behalf af Automotive
Informarion Properties, Inc. and Chilton Company as of the date first wrinea above,

Auromotive Informetion Properties, Inc.

Artest

By: By:

MName: Charies F. Fonteine ) Mame: Michael A. Feitstein
Title:  Assistant Secrerary Title;  Vice President
Atesr Chilton Company

By: ; By

Name: Charles P. Fontzine wame: Michael A. Féirstein

Tile:  Assistant Secrewry Title;  Vies President

Page 3 of
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STATE OF [LLINZTR
Ciffice of the Secreary of 362
| herehy certify that ihie [s g Uus £nG
correct topy, ConSisting of Neven
pages, a5 taken srom the ariginal an fil2 in
E""_. this office.

rpaaer WHLE
JESSE WHITE
SECRETARY OF 5TATE

RECORDED: 03/01/2001

MO, 554

PG1S

EXPEDITED

SECRETARY OF STATE
JUL G 5 2008

EXP. FEES__ 35.%
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