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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Amalgamation

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type

|Curomax Canada Inc. | [01/01/2008 || CORPORATION: CANADA

RECEIVING PARTY DATA

|Name: ||Dea|erTrack Canada, Inc. |
|Street Address: ||2700 Matheson Blvd. East |
|Internal Address: ||Suite 700 |
|City: ||Mississauga |
|State/Country: |lcANADA |
[Postal Code: |lLaw 4vo |
[Entity Type: ICORPORATION: CANADA |
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Property Type Number Word Mark
Serial Number: 78908565 WHERE DEALERS AND LENDERS CLICK.
Serial Number: 78908587 APPLIED. APPROVED. DONE!
CORRESPONDENCE DATA
Fax Number: (212)355-3333
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 212-813-8800
Email: dbreitman@goodwinprocter.com
Correspondent Name: Dana Breitman
Address Line 1: 599 Lexington Avenue
Address Line 2: Goodwin Procter LLP
Address Line 4: New York, NEW YORK 10022
ATTORNEY DOCKET NUMBER: 104570145819

DOMESTIC REPRESENTATIVE
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Name:

Address Line 1:
Address Line 2:
Address Line 3:
Address Line 4:

NAME OF SUBMITTER:

Dana Breitman

Signature:

/danabreitman/

Date:

04/08/2008

Total Attachments: 10

source=DealerTrack Articles of Amalgamation#page1 .tif
source=DealerTrack Articles of Amalgamation#page2.tif
source=DealerTrack Articles of Amalgamation#page3.tif
source=DealerTrack Articles of Amalgamation#page4 tif
source=DealerTrack Articles of Amalgamation#page5.tif
source=DealerTrack Articles of Amalgamation#page6.tif
source=DealerTrack Articles of Amalgamation#page7 .tif
source=DealerTrack Articles of Amalgamation#page8.tif
source=DealerTrack Articles of Amalgamation#page9.tif
source=DealerTrack Articles of Amalgamation#page10.tif
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. ForMirglividlae Gnly Ministare des Ontarie Cerporailon Rumber 1
Medaddpxpiusil do mim'.{ Numdro do la socidlé en Onlario

-xovernman'rg'gfvices Servicas gouvernementaux
Onlarno
CERTIFICATE CERTIFICAT 1758033
This is lo cerlify thaf these aricles  Cexi cerlitie que les présents saluls
are effeclive on arirent en vigueur le

"JANUARY 0 1.JANVIER, 2008

ézcmr I Dirgcinwee

Business Corporalions Act / Lof sur les sociétés par actions

Form 4
Business
Caorporations
Act

Formule 4
Loi surles
socielés par
aclions

07121 {03/3003}

ARTICLES OF AMALGAMATION
STATUTS DE FUSION
1. The name of the amalgamated corporation is: (Set oul in BLOCK CAPITAL LETTERS)
Dénominalion sociale de la socidlé issue de Iz fusion {écrire en LETTRES MAJUSCULES SEULEMENT):

DIEIAILEEIRITIRIAICIK] |CIAINIA|IDIAL, FINICH.

2, The address of the regisiered office is:

Adresse du siége social ; .
199 Bay Street, Suite 2800 CCW

{Street & Number or R.R, Number & if Mulii-Office Building give Room No.)
{Rue et numéro, ou numeérs de la R.R. e, s'il s'agit d'un édifice a bureaux, numéro du bureau)

Toronto Ontario M&L1AS
{Name of Municipalily or Post Office) {Postal Code /
{Nom de la municlpalité ou du bureau de posie) Code postal}

3. Number of direclors [sfzre: or  minimum and maximum number of direclors isfare:
Nombre dadministrateurs : o8 pombres migimum el maximum d'adminisiraleurs ©
Number oFf  minimum and maximusn
Nombre ou minimum el MSXITINE

] 1 10

4. The director(s) isfare:
Administrateur(s) :

First name, middle names Address for service, giving Street & No. or R.R. No.,,  Resident Canadian
and surmmame Municipality, Province, Country and Postal Code Siate Yes' or No'
Prénom, autres prénoms et nom | Domicile élu, y compris la rue et le numiéro ou le Résident canadien
de familte numeéro de la R.R., fe nom de la municipalite, Ia CuifNon
province, fe pays el le code poslal
Mark F. O'Nell 13608 Sovereign Ct. No

Richmond, Virginia U.S.A. 23233

Michael Collins 57 Braeside Road

- Yes
Toronto, Ontario M4hN 1X8
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67121 (0273003}

5. CheckAorB
CocherAgu 8
D A) The amalgamalion agreement has been duly adopted by the sharehoiders of each of the amaigamating
corporations as required by subsection 176 (4) of the Business Carporations Act on the date set out
balow.

A} Les actionnaires de chaque secidlé qui fusionnne ont ditment adoplé la convenlion de fusion
conformément au paragraphs 176(4) de Iz Lol sur les sociétés par actions & la dale menlionnée
ci-dassous.

ar

ou

B) The amalgamation has been approved by the directors of each amalgamating corporation by a resolution
) as required by section 177 of the Business Corporations Act on the date set oul below.

B) Les adminisirateurs de chagque socigté qui fusionne ont approuvé fa fusion par voie de résolufion
conformement & l'arlicle 177 de la Loi sur les sociélés par aclions a /a dale menfionnée ci-dessous.
The arlicles of amalgamation in substance contain the provisions of the arlicles of incomoration of
Les statuls de fusion reprenneni essentiellement les disposilions des sialuts constilufifs de

DEALERTRACK CANADA, INC.,
and are more paricularly set out in these ariicles.
et sont énonces texiuellement aux présents sfatuls,

Names of amalgamaling corporations COntario Corporation Number Date of Adopliovn/Approval

Déncmination sociale des saciéfés Numéro da la sociélé en Onlario Dale d'adopiion ou d'approbation

qui fusionnent Year/année Monlh/mois Day/jour
DEALERTRACK CANADA, INC. 1470650 2007 / 12 / 12
CUROMAX CANADA (NC, 1728716 2007 / 12 / i 8
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6. Restriclions, If any, on business the corporalion may carry on or an powers the corporation may exercise.
Limites, s y a ilewr, imposées aux acfivilés commerciales ou aux pouvoirs de la socigté.

N/A

7. The classes and any maximum number of shares that the corporation is authorized to issue:
Calégories et nombre maximal, sW y a lieu, d'aclions qgue la socidié est aulprisée & émetlre ;

The Corporation is authorized to issue an unlimited number of one class of shares
designaied as common shares.

07121 {od/aco3s}
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8. Rights, priviteges, restrictions and conditions (if any) altaching to each class of shares and direciors

authority with respect to any class of shares which may be issued in series:
Draits, priviléges, restrictions et conditions, s y a lleu, raftachés & chaque catégorie d'aclions st pouvoirs

des administrateurs relalifs & chague calégorie d'aclions qui peut éire émise en sérig !

N/A

07121 {03/3003)
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0721 {03/3003)

9. Theissue, transfer or ownership of shares isfis not resticted and the restrictions {if any) are as follows:
L'émission, e {ransiert ou la propriété daclions estim'est pas restreint. Les resiriciions, sil y a iisu, sont les
suivanies :

No securities of the Corporation, other than non-convertible debt securities, shall be
transferred without the consent of either (a) a majority of the directors of the
Corporation expressed by a resolution passed at a meeting of the board of directors
or by an instrument or instruments in writing signed by a majority of the directors, or
(b) the holders of at least 51% of the outstanding common shares of the Corporation
expressed by a resolution passed at a meeting of such shareholders or by an
instrument or instruments in writing signed by the holders of at least 51% of the
outstanding common shares of the Corporation.

10, Other provisions, (if any).
Autres dispositions, sWy a lieu ;

none

11. The slatements requlred by subsection 178(2) of the Business Gorporations Act are altached as Schedule "A",
Les déclarations exigées aux lermes du paragraphe 178{2} de ia Lol sur fes sociglés par aclions consliluent
l'annexe A.

12. A copy of the amslgamation agreement or direclors’ resolutions (as the case may be) is/are allached as Schedule "8".
Une copie de la convention de fusion cu les résolulions des adminisiraleurs {selon le cas) constitue{nt} 'annexe 8.
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07121 (033003}

These aricles are signad in duplicate.

Les présents slatuls sant signés en doubie exemplaire.

désignés.

DEALERTRACK CANADA, INC,

By: ,g;-:ﬁ:;.mz/ /%‘/

Name: Frve Teceby
Title: Fragedey)-

CURCOMAX CANADA INC.

By: =z ) %;2—7——’

%q,?gme: E'_-’YC ff/i—ot c.c-!;j
e - 1 - i
N vy g S eoredon y

Names of the amalgamating corporations and sigratures and descriptions of office of their proper officers.
Dénominalion sociale des sociglés qui fusionnent, signature et fongtion de leurs dirigeants réguiigérement
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D4,

SCHEDULE “A”

STATEMENT OF DIRECTOR OR OFFICER OF
DEALERTRACK CANADA, INC.
1 1, Eric Jacobs ,amthe _ President

of DealerTrack Canada, Inc. (the “Corporation™), one of the amalgamating corporations listed in
the Articles of Amalgamation to which this statement is attached.

3. Having conducted such examinations of the books and records of the Corporation
and having made such inquiries and investigations as are necessary to enable me to make this
staternent, I hereby state that there are reasonable grounds for believing that:

(a) the Corporation is and the amalgamated carporation will be able to pay its
liabilities as they become due;

{b) the realizable value of the assets of the amalgamaied corporation will not be less
than the aggregate of its liabilities and stated capital of all classes; and

(c) no creditor will be prejudiced by the amalgamation.

DATED: December 12 , 2007,

Name: L yve {ﬁqc_,/—:ﬁ"
Title:  president

121718411
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D 5.

SCHEDULE “A”

STATEMENT OF DIRECTOR OR OFFICER OF
CUROMAX CANADA INC.

1. I, Pric Jacobs , am the Secretary

of Curomax Canada Inc. (the “Corporation”), one of the amalgamating corporations listed in the
Articles of Amalgamation to which this statement is attached.

2 Having conducted such examinations of the books and records of the Corporation

and having made such inguiries and investigations as are necessary to enable me to make this
statement, [ hereby state that there are reasonable grounds for believing that:

(a) the Corporation is and the amalgamated corporation will be able to pay its
liabilities as they become due;

(b) the realizable value of the assets of the amalgamated corporation will not be less
than the aggregate of its liabilities and stated capital of all classes; and

(e) no creditor will be prejudiced by the amalgamation.

DATED: December % 2007

Name: = f‘%— T ok
Title: Secretary

21702201
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b3,
SCHEDULE "B"

RESOLUTION OF THE DIRECTORS
OF

DEALERTRACK CANADA, INC.
(the "Corporation™)

Amaleamation with Curomax Canada Inic.

WHEREAS Curomax Canada Inc. and the Corporation are both wholly-owned
subsidiaries of DealerAccess Inc. and it is desirable that the Corporation and Curomax Canada
Inc. amalgamate pursuant to subsection 177(2) of the Business Corporations Act {Ontario) (the
‘LACi");

RESOLVED THAT:

L. the amalgamation of the Corporation and Curomax Canada Inc. under the Act,
pursuant to subsection 177(2) thereof, is approved;

2. upon the endorsement of a certificate on the articles of amalgamation pursuant to
section 178 of the Act, all shares in the capital of Curomax Canada Inc., including ali shares
which have been issued and are outstanding at the date hereof, shall be cancelled without any
repayment of capital in respect thereof, and the stated capital of Curomax Canada Inc. shall be
added to the stated capital of the Corporation;

3. the articles of amalgamation and the by-laws of the amalgamated corporation
shall be the same as the articles and by-laws of the Corporation; and

4, any director or officer of the Corporation is hereby authorized to do all things and
execute all instruments and documents necessary or desirable to carry out and give effect to the
foregoing, including the execution and filing of articles of amalgamation.

Hok oo

The foregoing resolution is hereby consented to by all the dxrectors of the
Corporation pursuant to the Business Corporations Act (Ontario) this l day of December,
2007.

Yol T

Mark F. O'Neil “ Michael Collins

12171837.%
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D2
SCHEDULE "B"

RESOLUTION OF THE DIRECTORS

OF
CUROMAX CANADA INC.
(the "Corporation™)

Amaloamation with DealerTrack Canada. Inc.

WHEREAS the Corporation and DealerTrack Canada, Inc. are both
wholly-owned subsidiaries of DealerAccess Inc. and it is desirable that the Corporation and
DealerTrack Canada, Inc. amalgamate pursuant to subsection 177(2) of the Business
Corporations Act {Ontaria) (the “Act™);

RESOLVED THAT:

1. the amalgamation of the Corporation and DealerTrack Canada, Inc. under the
Act, pursuant to subsection 177(2) thereof, is approved;

2 upon the endorsement of a certificate on the articles of amalgammation pursuant to
section 178 of the Act, all shares in the capital of the Corporation, including all shares which
have been issued and are outstanding at the date hereof, shall be cancelled without any
repayment of capital in respect thereof, and the stated capital of the Corporation shall be added to
the stated capital of DealerTrack Canada, Inc.;

-

3. the articles of amalgamation and by-laws of the amalgamated corporation shall be
the same as the articles and by-laws of DealerTrack Canada, Inc.; and

4. any director or officer of the Corporation is hereby authorized to do all things and
execute all instruments and documents necessary or desirable to carry out and give effect to the
foregoing, including the execution and filing of articles of amalgamation.

The foregoing resolution is hereby consented to by all the d1rectors of the
Corporation pursuant to the Business Corporations Act (Ontario) this 1™ day of December,
2007.

Mark F. O'Neil _MicHak)(Zoltins

121696512
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