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ARTICLES OF MERGER
Merger Sheet

MERGING:

THOMSON INFORMATION INC., a Florida corporation, L90625

into

INFORMATION ACCESS COMPANY which changed its name to THE GALE
GROUP, INC., a Delaware corporation F95000003240

File date: December 29, 1998 , effective December 31, 1998

Corporate Specialist: Thelma Lewis

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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AOSEE FLORD
THOMSON INFORMATION INC. i

AND

INFORMATION ACCESS COMPANY

To the Secretary of State
State of Florida

Pursuant to the provisions of the Florida Business Corporation Act, the
foreign business corporation and the domestic business corporation herein named do
hereby submit the following Articles of Merger.

1. The Agreement and Plan of Merger for merging Thomson
Information Inc. with and into Information Access Company is annexed hereto as
Exhibit A and made a part hereof.

2. The merger of Thomson Information Inc. with and into
Information Access Company is permitted by the laws of the jurisdiction of
organization of Thomson Information Inc. and is in compliance with said laws. The
date of adoption of the Agreement and Plan of Merger by the shareholders of Thomson
Information Inc. was December 7, 1998.

3. The shareholders of Information Access Company entitled to vote
thereon approved and adopted the aforesaid Agreement and Plan of Merger by written
consent given on December 7, 1998 in accordance with the provisions of Section
607.0704 of the Florida Business Corporation Act.

4. The effective time and date of the merger herein provided for in
the State of Florida shall be 11:59 p.m. on December 31, 1998.
cFFECTIVE BAIR

[Remainder of page intentionally left blank] o
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IN WITNESS WHEREOQF, these articles have been executed as of
December 23, 1998.

THOMSON INFORMATION INC.

By :% 6?!' E\WW

“Name: Leslié Ilaw
Title: Vice President and Assistant Secretary

INFORMATION ACCESS COMPANY

By: Z%ﬂfmm/

“Name: Lesle Ilaw
Title: Vice President and Assistant Secretary
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER

BETWEEN

THOMSON INFORMATION INC.

AND

INFORMATION ACCESS COMPANY = - . R

Dated as of December 23 , 1998 )

Doc#:DS85:170235.1



AGREEMENT AND PLAN OF MERGER

it}
M

THIS AGREEMENT AND PLAN OF MERGER (the “Agreement”),
dated as of December 23 , 1998, by and between Thomson Information Inc., a
Florida corporation (“TII”), and Information Access Company, a Delaware
corporation (“IAC”).

TII is a wholly owned subsidiary of THI Holdings Corp. The
respective b-oards of directors of TII and JAC have approved this Agreement and the
respective shareholders of TII and IAC entitled to vote have approved this
Agreement, pursuant to which, among other things, TIL will be merged with and into
IAC (the “Merger”), so that IAC will be the surviving corporation in the Merger, on
the terms and conditions contained herein and in accordance with the Business
Corporation Act of the State of Florida (the “FBCA”) and the General Corporation
Law of the State of Delaware (the “DGCL”).

Accordingly, the parties agree as follows:

ARTICLE 1 - _ -
THE MERGER
1.1  The Merger. Upon the terms and subject to the conditions of
this Agreement, at the Effective Time (as defined in Section 1.2) and in accordance
with the FBCA and DGCL TII shall be merged with and into IAC, which shall be the
surviving corporation in the Merger (the “Surviving Corporation”). At the Effective
Time, the separate existence of TII shall cease and the other effects of the Merger

shall be as set forth in Section 607.1106 of the FBCA and Section 259 of DGCL.
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1.2 Closing: Effective Time. The closing of the Merger (the

“Closing™) shall take place on December 31, 1998. At the Closing, TII and IAC
shall cause (i) articles of merger, substantially in the form of Exhibit 1 hereto, to be
executed and filed with the Secretary of State of the State of Florida in accordance
with the FBCA and (ii) a certificate of merger, substantially in the form of Exhibit 2
hereto, to be executed and filed with the Secretary of State of the State of Delaware
in accordance with the DGCL. The Merger shall become effective at 11:59 p.m. on
the date of the Closing (the “Effective Time™), which time and date shall be specified
in the certificate of merger filed with the Secretary of State of the State of Delaware
and in the articles of merger filed with the Secretary of State of the State of Florida.
This Agreement may be terminated prior to the Effective Time by either TII or IAC,

by written notice from the terminating party to the other party.

1.3 Certificate of Incorporation. The certificate of incorporation of

IAC, as in effect immediately prior to the Effective Time and as amended by
Article III bereof, shall be the certificate of incorporation of the Surviving
Corporation from and after the Effective Time until thereafter altered, amended or
repealed as provided therein and in accordance with applicable law.

1.4 By-laws. The by-laws of IAC, as in effect immediately prior to
the Effective Time, shall continue to be the by-laws of the Surviving Corporation
from and after the Effective Time until thereafter altered, amended or repealed as
provided therein and in accordance with applicable law.

1.5  Directors and Officers. The directors and officers of IAC

immediately prior to the Effective Time shail become, from and after the Effective
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Time, the directors and officers of the Surviving Corporation, until their respective
successors are duly elected or appointed and qualified or their earlier resignation or

removal.

ARTICLE 1L
CONVERSION OF SECURITIES

2.1  TH Common Stock. Each share of common stock, par value
$.01 per share, of TII issued and outstanding immediately prior to the Effective Time
shall, by virtue of the Merger, automatically be canceled and retired and cease to
exist and one (1) share of IAC common stock shall be issued to Thomson U.S. Inc. in
exchange therefore,

2.2  IAC Common Stock. Each share of comamon stock, par value
$1.00 per share, of IAC issued and outstanding immediately prior to the Effective
Time shall be unchanged and shall remain issued and outstanding as common stock of

the Surviving Corporatiomn.

ARTICLE I

AMENDMENT TO CERTIFICATE OF INCORPORATION

3.1  Change of Name. The Certificate of Incorporation of IAC shall
be amended by changing the first Article thereof so that, as amended, said Article
shall be and read as follows:

“FIRST. The name of the corporation is The Gale Group, Inc.”

Doc#:DS5:166147.1



ARTICLE IV

MISCELLANEOUS

L - . ‘e -

4,1 Merger and Assumption of Liabilities. At the Effective Time,
TII shall be deemed merged into TAC as provided by the FBCA, the DGCL and this o
Agreement. All rights, privileges and powers of TII, and all property, real, personal
and mixed, and all debts due to TII, as well as all other things and causes of action
belonging to TII, shall be vested in IAC, and shall thereafter be the property of TAC )
as they were of TIL. All rights of creditors and all liens upon any property of TII
shall be preserved and all debts, liabilities and duties of TII shall attach to TAC and
may be enforced against IAC to the same extent as if such debts, liabilities and duties
had been incurred and contracted by it. TII shall not be required to wind up its
affairs or pay its liabilities and distribute its assets under the FBCA and the DGCL.

4.2  Entire Agreement. This Agreement constitutes the entire
agreement of the parties hereto with respect to the subject matter hereof, and
supersedes all other prior agreements or understandings with respect thereto, both
written and oral.

4.3  Amendments and Waiver. Any provision of this Agreement =
may be amended or waived if, and only if, such amendment or waiver is In writing
and signed, in the case of an amendment by each party hereto, or in the case ofa

waiver by the party against whom the waiver is to be effective.

4.4  Successors and Assigns. The provisions of this Agreement shall

be binding upon and inure to the benefit of the parties hereto and their respective

successors and assigns. This Agreement is for the sole benefit of the parties hereto
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and, except as otherwise contemplated herein, nothing herein, expressed or implied,
shall give or be construed to give any other person any legal or equitable rights under
this Agreement.

4.5  Applicable Law. This Agreement shall be governed by and con-
strued in accordance with the laws of the State of Delaware applicable to agreements

made and to be wholly performed within such State.

4.6  Counterparts. This Agreement may be executed in one or more

counterparts, each of which shall be deemed an original but all of which together shall
constitute one and the same instrument.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties have executed this Agreement as

of the date first above written.

THOMSON INFORMATION INC.

By: ﬁﬁf m&wx/

Name: Leslik Tlaw
Title: Vice President and Assistant Secretary

INFORMATION ACCESS COMPANY

By ;57! Eﬁ)ﬁf}/

ame: Leslie Tlaw _
Title: Vice President and Assistant Secretary
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EXHIBIT 1

ARTICLES OF MERGER
OF
THOMSON INFORMATION INC.
AND

INFORMATION ACCESS COMPANY

To the Secretary of State
State of Florida

Pursuant to the provisions of the Florida Business Corporation Act, the
foreign business corporation and the domestic business corporation herein named do
hereby submit the following Articles of Merger.

1. The Agreement and Plan of Merger for merging Thomson
Information Inc. with and into Information Access Company is annexed hereto as
Exhibit A and made a part hereof. ‘

2. The merger of Thomson Information Inc. with and into
Information Access Company is permitted by the laws of the jurisdiction of
organijzation of Thomson Information Inc. and is in compliance with said laws. The
date of adoption of the Agreement and Plan of Merger by the shareholders of
Thomson Information Inc. was December 7, 1998.

3. The shareholders of Information Access Company entitled to
vote thereon approved and adopted the aforesaid Agreement and Plan of Merger by
written consent given on December 7, 1998 in accordance with the provisions of
Section 607.0704 of the Florida Business Corporation Act.

4. The effective time and date of the merger herein provided for in
the State of Florida shall be 11:59 p.m. on December 31, 1998.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, these articles have been executed as of
December __, 1998.

THOMSON INFORMATION INC.

By: : — — -
Name: Leslie Ilaw -
Title;: Vice President and Assistant Secretary

INFORMATION ACCESS COMPANY

By:

Name: Leslie Ilaw
Title: Vice President and Assistant Secretary
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EXHIBIT 2

CERTIFICATE OF MERGER

OF

THOMSON INFORMATION INC.

AND

INFORMATION ACCESS COMPANY

Pursuant to Section 252(c) of the General Corporation
Law of the State of Delaware

The undersigned DO HEREBY CERTIFY:

1. The constituent business corporations participating in the merger
herein certified are:

i Thomson Information Inc., which is incorporated under
the laws of the State of Florida; and

, (ii) Information Access Company, which is incorporated
under the laws of the State of Delaware.

2. An Agreement and Plan of Merger has been approved, adopted,
certified, executed, and acknowledged by each of the aforesaid constituent corporations
in accordance with the provisions of subsection {c) of Section 252 of the General
Corporation Law of the State of Delaware, to wit, by Thomson Information Inc. in
accordance with the laws of the State of its incorporation and by Information Access
Company in the same manner as is provided in Section 251 of the General Corporation
Law of the State of Delaware.

3. The name of the surviving corporation in the merger herein
certified is Information Access Company which will continue its existence as said
surviving corporation under the name The Gale Group, Inc. upon the effective date of
said merger pursuant to the provisions of the General Corporation Law of the State of
Delaware.
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4. The Certificate of Incorporation of Information Access Company
is to be amended and changed by reason of the merger herein certified by striking out
the first Article thereof, relating to the name of said surviving corporation, and by
substituting in lieu thereof the following Article:

“FIRST. The name of the corporation is The Gale Group, Inc.”

and said Certificate of Incorporation as so amended and changed shall continue to be
the Certificate of Incorporation of said surviving corporation until further amended and
changed in accordance with the provisions of the General Corporation Law of the State
of Delaware.

5. The executed Agreement and Plan of Merger between the
aforesaid constituent corporations is on file at an office of the aforesaid surviving
corporation, the address of which is as follows:

6. A copy of the aforesaid Agreement and Plan of Merger will be
furnished by the aforesaid surviving corporation, on request, and without cost, to any
stockholder of each of the aforesaid constituent corporations.

7. The authorized capital stock of Thomson Information Inc.
consists of 1,000 shares of a par value of $.01 each.

8. The Agreement and Plan of Merger between the aforesaid
constituent corporations provides that the merger herein certified shall be effective at
11:59 p.m on December 31, 1998 pursuant to the provisions of the General
Corporation Law of the State of Delaware and the Business Corporation Act of the
State of Florida.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOQOF, this certificate has been executed as of
December __, 1998.

THOMSON INFORMATION INC.

By:

Name: Leslie llaw
Title: Vice President and Assistant Secretary

INFORMATION ACCESS COMPANY

By:

Name: Leslie Ilaw
Title: Vice President and Assistant Secretary
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