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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:

"AUTOMOTIVE.INFORMATION PROPERTIES; INC.", A ILLINOIS
CORPORATION,

WITH AND INTO "CHILTON COMPANY" UNDER THE NAME OF "CHILTON
COMPANY", 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 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.

J—“
./’
7

Lo FETY ]
Fdzvard ;. Freel, Secretary of State
9520313

0027601 8100M

991015772 At 01-13-39
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 01:00 PM 12,/23/1998
981498572 ~ 0027601

STATE QF DELAWARE
CERTIFICATE OF OWNERSHIP AND MERGER

Merging
Automotive Information Properties, Inc,
into
Chilton Company

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

Chilton Company, a corporation incorporated in the State of Delaware on April 17, 191] (hereinafier the
"Corporation™), pursuant to the provisions of the General Corporation Law of the Stats of Delaware,

DOES HEREBY CERTIFY that: (g) the Corporation owns 100% of the capital stock of Automotive lnformation
Properties, Inc., a corporation incorporated in the State of [Llinois on July 31, 1945 pursusnt to the provisions of the
Business Corporation Act of lilinois, (b} by resclutions adopted by unanimous written consent of the Corparation's
Board of Directors dated the 10" day of December 1998 the Corporation did determine to merge Automotive
Information Propertics, Inc. into itself, and (c) the following is a full and complete copy of said resolutions which
have not been modified or rescinded and remain in full force and cffect on the date hercof:

WHEREAS, this Carporation lawfully owns 100% of the owtstanding stock of Automotive Information
Properties, Inc., a corporation organized and existing under the laws of Jlinois (hercinafter referred to as
the "Merging Corporation"); and

WHEREAS, this Corporation desires to merge into itself tie Merging Corporation and to be possessed of

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

. NOW, THEREFORE, BE IT RESOLVED, that this Corporation merge info itself the Merging Corporation
and assume al} lizbilities and obligations of the Merging Corporation effective as of Décember 30, 1998
provided that the Certificate of Ownership and Merger is duly filed with the Secretary of Stare on or prior
to December 30, 1998; and further

RESOLVED, thet an suthorized officer of this Corporation be and he/she bereby is authorized, empowered
and directed 10 make and execute a certificate of ownership setting forth: {a) a copy of thesc resolutions
authorizing the merger of the Merging Corporation into the Corporation and the assumgption by the
Corporation of all Habilities and obligations of the Merging Corporation, and (b) the date of adoption
thercof, 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 Deeds in the State of Delawarc; and further

RESOLVED, that the proper officers and agents of the Corporation be, and they each _heteby are,
authorized, empowered and directsd to take all such further action, to execute and defiver ail wqh
tostcaments, certificates and documents in the name and on behalf of the Corporation and uader its
corporate seal or otherwise, and to make all such filings, as in their judgment shall be niecessary, proper or
advisable in ordes to carry out the intent and to accomplish the purposes of the foregoing resolutians.

RESOLVED. that the Plan and Agreement 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 sesolutions and
Plan to the sole shareholder of the Corporation for its approval.

CAWINDOWS.000TEMP\aipi.doc Page | of 2
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et it A

1N WITNESS WIIGREOF, tie Curporation has caused its corpprate seel to be afiixed herato and this centificats 1o
be signed by an authorized officer of the Corporation, this 3! day of December 1998,
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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 hersinafier defined), by and among Automotive Information Properties, Inc., a Hlinois
corporation (herein "Automotive Information Properties, Inc.") and Chilton Company, & Delaware corporation
{herein "Chilton Company"),

WITNESSETH:

WHEREAS, Automotive Information Properties, Inc. is a corporation duly organized and validly existing under
Hiimois law and has authorized capitalizarion of 10.000 shares of common stock, 1o par value per shars, and 1,000
shares of preferred stock, no par value per share, of which 1,000 shares of cormmon stock, no par velue per share,
and 1,000 shares of preferred stock, no par valuc per share, are issued and outstanding as of the date hereof; and

WHEREAS, Chilton Company is a carporation duly organized amd validly existing under Delaware law and has an
authorized capitalization which consists of 700,000 sharcs of common stock, $10.00 par value per shave, of which
591,062 shares are issued and outsianding as of the date hereof: and

WHEREAS, in all respects, and subject o the approval of the sole sharsholders of Automotive Information
Properties, Ino. and Chilton Company, the respective Boards of Directors of Autpmotive Information Properties, Inc.
and Chilton Company deem it advisable and to the advantage, welfare and best interests of such corporations and the
sharehiolders of each such corporstion to merge Antomotive Information Properties, Inc. with and into Chilton
Company pursuaat to the provisions of the Business Corporation Act of Illinois and the Genersl Carporation 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
ather good 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 mode of carrying the same into effect, together with
any provisions required or permitied 1o be set forth herein, are hereby determined and agreed upon for submission to
the sole sharcholders of Automotive Information Properties, Inc. and Chilton Company, as required by the
provisions of the Corporation Laws.

L Merger. Upon the terms and subjest to the conditions hercof and n compliance with the provisions of the
Corporntionpf;ws. Automnotive Information Properties, Inc. shall, on the Ef{e{nve Date ('? heremﬁer
defined), be merged with and into Chilton Company which shall be.the surviving eurpomno? and wtnch
shall continue 10 exist as the surviving vorporation (sometimes hereinafter mf!fn"ed to as the “Surviving
Corpotation”) under the name "Chilton Company” to be govemed by the provisions of the _Gmml
Corporation Law of Delaware. The scparste existence of Automotive Tnformation Propettics, _lnc. .
(sometimes hegeinafier referred to as the “Tenninating Corpora ") shall cease on the Effective Daw in

accordance with the provisions of Corporation Laws. :

2 Chayter Dogument. The Certificate of Incorporation of Chilon Company in force and effect immcd.iatd?'
l prior to the Effective Date, shall be the charter document of the Surviving Corporation and shall continuc in
fill force and effect undl attered, amended or changed in tbe manner prescribed by the provisions of the

General Corporation Law of Delaware.

CAWINDOWS.000\TEMPraipi.doc Page ! of 3
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By-Laws The By-Laws of Chilton Company. as in foree and effect immmediatzly prior to the ERective
Date, shall be the By-Laws of the Suryiving Corporation and shal continue in full force and cffect until
altered, amended ar changed as thercin provided and in the manner prescribed by thw provisions of the
General Corporation Law of Delaware.

Board of Directors. From and nRter the Effective Date, the Directors of Chiltan Company as in office
immediately prior o the Effcctive Date shall be the Direstars of the Surviving Corporation to hold such
office, subject to the provisions of the General Corporation Law of Delaware and by the Centificate of

Incorporation and By-Laws uf the Swviving Corporalion, umi! their successors are duly eleciod and
qualified.

Officery. From and aner the Effcctive Date, the officers of Chilton Company as in office Immediately
prior to the Effective Date shali be the officers of the Surviving Corporation (¢ hold such afflces, subjoct to
the provisions of the General Corporation Law of Delaware and the Cectificate of Incotporation and By~
Laws of the Surviving Corporation, until their successors are duly electad and qualified.

Purngsey. The Surviving Carporation is swmpowsred to transuct any and all lawful business for which
corporations may be incorporated under the Iaws of the State of Delaware and the pupases For which the
Surviving Corporation is organized are as deseribed in Chilion Company's Certificate of Incorporation, s
may be amended, as in force and effect immediately prior (o the Effective Date.

Yty 2 As of the Effective Date and by virtue of the merger and without any action on
the part of the sole sharcholder of the Tenninating Corporation, all of the issucd and cutstanding sharcs of
capital stock of the Terminating Corporation shall be cancelled and ccase to exist. As of the Effective
Date, the authorized capitulizaion of the Surviving Corporation shall consist of 700,000 shares of common
stock, $10.00 par value per share, and cach issucd and outstanding share of co mmon stack, $10.00 par

value per share, of Chilton Company shal! coninue to represcnt ong share of common stock, $10 00 par
valuc per share, of the Swviving Corporazion.

ider Acticg. Automotive Information Propertics, Inc. and Chilton Compeany agres that they shall
cause this Plan and Agreement of Mcrger 10 be submitted o each corporation’s respective shareholder for
approval a5 required and in the manner prescribed by the provisions of the Co:poration Laws.

The Asticles of Merger (Certificale of Ownership and Merger far Delaware pusposcs only)
will be executed and filed in accardancs with the Corporation Laws, st such time a3 is directed ?y the .
Secretary of Chiltan Company The merger shalt become effective on December 30, 1998 (the “Effoctive
Date*). provided that the Anticics of Merger (Certificate of Owncrsh-ip and Merger for Delaware purposes
oy} has beex filed witli the Dulawars Secretary of Sute and the [ilinals Secrewry of Siate on or before
such date.

Effest of Mergse. Upoa the Effective Date of the merger, the oSfuviving Co?:oml:‘r;n ﬂ:tl posnm all the
igh vile vers and franchiscs of 2 public as well as of a private natare o ‘ereai
Eﬁt;gm aﬁs’ mwmz Corporation; all property, real, personal and mixed, and all debls duc on N
whatever account. including subscriptions to shares and al) other choses w action belonging 1o or duc o (e
Terminating Corporation shall be taken and deemed (o be trunsfesred to and vested in the Surviving o
Corporation withowt further act or deed; title to any real estate, or any interes! in rcal cstale, or rig,hlbse f any
kind in any and all licenses and conltracts vested in the Terminaung Corporaticn shall pot rcven]o; in
any way impaircd by rcason of the merger; the Surwving Corporation s!n%! then be .liable for all tho
tiabilities and obligations of the Terminating Corporation; any claim existing or action mm:]:m place
pending by or against the Terminating Corporation may be prosecuted as if the mgrgecr:u not ;am] 2 s
and neither the fights of creditors nor any lens upon the propeny of the Terminating Corporaton
impaired by the merger.
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1. Farther Acti. In the event that this Plan end Agreement of Merger shall have been fully approved on
behalf of Automotive Information Properties, Inc. and Chilton Company in {lic manner prescribed by the
provisions of the Corporation Laws, Automotive Information Properties, Ing. and Chilton Company will
cause to be executed and filed or recorded sny document prescribed by the lkw of the State of Yllinals or the
State of Delaware and will causs to be performed all necessory acts within the State of Illincis and the State
of Delawars and alsewhere to cffectunte the merger. The Boards of Director: and duly elected officers of
Automotive Information Properties, Inc. and Chilton Comparty, respectively, are hareby authorized,
empowered and directed to do any and all acts and things, and t5 make. execute, deliver, file or record any
and all instruments, papers and documents which shall be or become n vy, proper or convenient to
carry out or put into effect any of the provisions of this Plan and Agreement ¢f Merger.

12, Termination and Absndonment. Notwithstanding the approval of this Plan and Agreament of Merger
and of the merger by the respective shareholders of Automotive Information Properties, Inc. and Chilion
Compuny: (a) this Plan and Agreement of Merger may be termtinared and the merger may be abandoned, at
agy time prior 1o the filing of the Articles of Merger in the office of the tary of State of linois and the
Secremry of State of Delaware by an instrument in writing signed by an authrrized officer of Automative
Information Properties, Inc. and Chilwn Company, and upon autkorization of the Boards of Directors of
Automotive Information Properties, Inc. and Chilton Campany, and (b) subje:t to applicable law, this Plan
and Agrecment of Merger may be amended by an instrument in writing signéd by an authorized officer of
Auvromadive Infonnation Properties, Inc. and Chilton Conipany, and upon suthorization of the respective
Ronrds of Directors, provided that no amendment shall be an made which is walerhlly adverse o the
respective shareholders of Automerive Information Properties, Inc. and Chilton Company

13. Counterpartg. This Plan and Agreement of Merger may be executed in any aumber of counterparts and
by any of the paities hereto on sepurate countexparts, each o which when so exccuted shall constitute an
original and ll of which togcther shall constitute once and the same documents.

IN WITNESS WHEREOF, this Plan and Agreemeni of Merger is duly executed by and on behalf of Automotive
Infonmation Propedies, [nc. and Chilton Company as of the date first written sbove,

ARgor;

By: Qgﬁéﬁ_fm

Name: Chatlet P, Fontane - 4

Title:  Assistent Secretary - Tile:  Vice President

Anest: Chiftox Compmmy

By: Mﬁm By:

Name: Tharles P. Fontaine Nume: “Mickse] A

Title:  Assistant Secretary Titlhe:  Vieo President
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CERTIFICATION

1, Charles P. Fontaine, Assistant Secretary of Chilton Company, a Delaware corporation
(the “Corporation™), do hereby certify that the foregoing Plan and Agreement of Merger,
wherein Automotive Information Properties, Inc., an Iilinois corporation, is merged with

and into the Corporation, was approved by the sole shareholder of the Corporation on

December 10, 1998.

Date: December 21, 1998

4

Charles P. Fontaine, Assistant Secretary

F MegaflirbumsUlproidecBiapicert
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CERTIFICATION

I, Charles P. Fontaine, Assistant Secretary of Automotive [nformation Properties, Inc., an
Ilinois Corporation (the “Corporation™), do hereby certify that the foregoing Plan and
Agreement of Merger, wherein the Corporation is merged with and into Chilton
Company, a Delaware corporation and the sole sharcholder of the Corporation, was

approved by the sole shareholder of the Corporation on December 10, 1998.

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