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ARTICLES OF MERGER
OF
ICH SUB, INC.
INTO
AUTO MARKETING NETWORK, INC,

Pursuant to Scction 607.1104 of the Florida Business Corporation Act (the "Act"), the
undersigned corporations adopt the following Articles of Merger:

FIRST: ICII Sub, Inc. is a corporation organized under the laws of the State of
Florida (the "Parent”) owning at least 80% of the outstanding shares of each class of Auto
Marketing Network, Inc., a corporation organized under the Jaws of the State of Florida (the
“Subsidiary").

SECOND: The Agreement and Plan of Merger, dated as of March 17, 1997 {the
"Plan of Merger”), by and between the Parent and the Subsidiary, attached hereto as Exhibit A,
was adopted by the Board of Directors of the Parent by unanimous written consent of the Board
of Directors of the Parent, dated March 17, 1997.

THIRD: The pro rata issuance of shares of the Parent to the holders of the shares
of the Subsidiary upon surrender of any certificates therefor is provided as follows:

(@)  each share of Common Stock of the Parent issued and outstanding immediately
prior to the cifective time of the merger shall be converted into onc validly
1ssued, fully paid and nonassessable share of the Subsidiary;

cach share of Class A Common Stock of the Subsidiary issued and outstanding
immediatcly prior to the effective time of the merger shall be canceled and
extinguished and no payment or otlier consideration shall be made with respect
thereto;

each share of Class B Common Stock of the Subsidiary issued and vutstanding
immediately prior to the effective time of the merger, other than any such shares
owned by the Parent, shall be canceled and extinguished in oxchange for a cash
payment of $340.91 for each such share of Class B Common Stock;
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(d)  each share of Class B Common Stock of the Subsidiary issued, outstanding and
owned by the Parent immediately prior to the cffective time of the merger shall
be canceled and extinguished and no payment or other consideration shall be
made with respect thereto;

(¢)  from and aficr the effective time of the merger, holders of certificates formerly
evidencing shares of the Parent shall have rights as shareholders of the Subsidiary
in accordance with applicable law.

FOURTH: Sharcholders of the Subsidiary who, except for the applicability of this
section, would be eatilled to vote and who dissent from the merger pursuant to Section 607.1320
F.§., may be cntitled, if they comply with the provisions of the Act regarding the rights of
dissenting shareholders, to be paid the fair value of their shares.

FIFTH: A copy or summary of the Plan of Merger was mailed by the Parent on
the 17th day of March, 1997, 10 each shareholder of the Subsidiary who did not waive the
mailing requirement in writing.

SIXTH: The effective date of the merger is the date on which these Articles of
Merger are filed with the Secretary of State of the State of Florida.

SEVENTH: This Agreement may be executed by the partics hereto in counterparts,

each of which shall be deemed to be an original, but all such counterparts shall constitute one
and the same instrument, and all sigratures need not appear on any one counterpart.

02129389 1
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Signed this 15th day of April, 1997.

AUTO MARKETING NETWORK, INC..

-,
-

By

Stepheft S, Raskin, President
ICII SUB, INC.

By,

Irwin L. Gubman, President
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Signed this 15th day of April, 1997,

AUTO MARKETING NETWORK, INC.

By

Stephen S. Raskin, President
ICII SUB, INC.

By M&M

Irwin L. Gubman, President

02/129589.1




2. The foregoing Amendment was adopted on March 12, 1997, by the unanimous
written consent of the Board of Directors of the Corporation pursuant to Section 607.0821 of the
Florida Business Corporation Act. Pursuant to Section 607.0602 of the Florida Business

Corporation Act, no approval of the amendment was required by the shareholders of the
Corporation,

3. Except as modified hereby, the Amended and Restated Articles of Incorporation
of the Corporation remain in full force and effect.

Dated this 12th day of March, 1997.

AUTO MARKETING NETWORK, INC.

Patricia Magee Daly
Senior Vice President and General Co

LOS01:37622.1
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EXHIBIT A
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SENT BY:KUTAK ROCK-DENVER

AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (this “Agrecment”), dated as of March 17,
1997, by and between ICH Sub, Inc. g Florida corporation (the "Parent”™), and Auto Marketing
Network, [nc., a Florida corporation (the “Subsidiary").

WHEREAS, the Parent owns 2,156 shares of the Class B Common Stock of the Subsidiary
(98% of the outstanding Class B Common Stock) and 617.8333 shares of the Class A Common
Stack of the Subsidiary (100% of the outstanding Class A Common Stock), such ownership
percentages representing preater than 80% of the outstanding shares of each class of the Subsidiary;

WHEREAS, Section 607.1104 of the Florida 1989 Business Corporation Act (the “Act™)
provides that & parent corporation owning at least 80% of the outstanding shares of each class of a
subsidiary corporation may merge into the subsidiary:

WHEREAS, the Parent and the Subsidiary and the respective Boards of Directors thereof
deem it advisable and to the advantage, welfare, and best interesis of said corporations and their
respective shareholders to merge [CII Sub into AMN pursuant to the provisions of the Act upon the
conditions hereinafier set forth;

NOW, THEREFORE, in consideration of the foregoing and other good and valuable
consideration, the receipt and sufficiency of which are hercby acknowledged, the partics hereto agree
as follows: ~

~

Section . The Merger. On and subject to the terms and conditions of this Agrecment,
the Parent will merge with and into the Subsidiary (the “Merger”). The Subsidiary shall be the
corporation surviving the Merger (the “Surviving Corporation”).

Seclion2.  Effective Time. Afier the conditions to the obligations of he parties sct forth
isfied or waived, Articles of Merger shall be filed with the Department of State
of the State of Florida and the Merger will become effective (the “Effective Time™).

Section 3. Conversion of Sequrities. As of the Effective Time of the Merger, by virtue

of the Merger and without ary activn on the part of the holders of the Class A Common Stock of the
Subsidiary, the Class B Common Stock of the Subsidiary or the Common Stock of the Parent, the
following shall occur:

(8  each share of Common Stock of the Parent issued and outstanding
immediately prior to the Effective Time shall be converted into one validly
issucd, fully paid and nonassessable sharc of the Subsidiary;

each share of Class A Common Stock of the Subsidiary issued and
Outstanding immediately prior to the Effective Time shall be canceled and
extinguished and no payment or other consideration shall be made with
respect thereto;

DALD2:63324 2
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(c) cach share of Class B Common Stock of the Subsidiary issued and
outstanding immediately prior 10 the Effective Time, other than any such
shares owned by the Parent, shal] bc canceled and extinguished in cxchange
for a cash payment of $340.91 for each such share of Class B Common
Stock;

(d)  each Share of Class B Common Stock uf the Subsidiary issued, outstanding
and owned by the Parent immediately prior to the Effective Time shal] be
canceled and extinguished and no payment or other consideration shall be
made with respect thereto,

{c) from and after the Effective Time, holders of certificates formerly evidencing
shares of the Parent shall have rights as sharcholders of the Subsidiary in
accordance with applicable law.

Section 4. Issumcs_nLShnms_QLS_ubmm Each holder of a certificate or certificates
formerly representing any shares of the Parent converted in the Merger pursuant to Section 3(a) shall
surrender such certificate or certificates to the Subsidiary as promptly as practicable. Upon surrender
by such holder to the Subsidiary of a certificate, together with such other instruments and
acknowledgments as the Subsidiary may require, the holder of such certificate shall be entitled to
receive in exchange therefor an equal number of shares of Class B Common Stock of the Subsidiary
represented by such certificate, and such former certificate shall forthwith be canceled.

Section 5. Dissenters’ Rights. Holders of Shares of the Subsidiary who, except for the
applicability of Section 607.1104 of the Act, would be entitled to vote and who dissent from the
Meryer, may be entitled, if they comply with the provisions of the Act regarding the rights of
dissenting sharcholders, 1o be paid the fair value of their shares,

Seclion6.  Goveming Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Florida,

Section 7. Caounterparts. This Agreement may be exccuted in counterparts, each of

which, when so executed shall be deemed to be an original, and such counterparts when taken
together shall constitute but one and the same instrument,

DALOZ:635247 pi




-

: 4-15-97 : 4:99PM : KUTAK ROCK DENVER B~  9-1-9182500951i% 9/ ¢
. IMPERIAL CREDIT = |

- , - 217963137

. " SENT OYANDREWSBMUR™H |, A, VI-1RT ) : -

o 3-146-97 | J:08PN 6= 253701348 1..‘.‘

SENT BY:KUTAK ROCK-DENVER
Lo BIaE 15T
NI, 3B FOR2O0T

IN WITNE§S WF.meiuhmmhwowldﬁc

exeoutad by their rospestive offlcers as of'the 17t day of Morch, 1997, oM o bo
ICl SUB, INC. A
“!j
By e D Bilyar
Irvis L. Gubmas, Prexides o
ATTEST:
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Danlel M. Rood, Secrotery
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