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State of Delaware FAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE , DO HERERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COFY 0OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"CHMF FURLICATIONS, INC.®, A NEW YORK CORFORATION,

- W

UNDER THE NAME OF "CMF MEDIA

P . "-’i‘, i

WITH AND INTO“JéMPfﬁgﬁlgjr
INC.", & CORFORATION ORGANIZéﬁ‘AﬁﬂﬁEXISTING QNDEE'THE LAWS QF
THE STATE OF DELAWARE, A4S RECEIVED AND FILED IN THIS OFFICE THE
THIRTY-FIRST DAY OF MAY, A.D. 996, AT 5 0'CLOCK F.HM.

A CERTIFIED COFY OF THIS CERTIFICATE HAS EEEN FORWARDED TO

THE NEW CASTLE COUNTY RECORDER OF DEEDS FOR RECORDING.

2625946 8100M AUTHENTICATION: TeT1Y28

FLHOT5B192 DATE: C6-Q4-96
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CERTIFICATE OF MERGER
MERGING
CMP PUBLICATIONS, INC.
INTO
CMP MEDIA INC.

Pursuant to Sections 251(f) and 252 of the Delaware General Corporation Law, the
undersigned do hereby certify as follows:

FIRST: The name and state of incorporation of each of the constituent
corporations is:

Name Type of Entity State of Domicile
CMP Media Inc. Corporation Delaware
CMP Publications, Inc. Corporation New York
SECOND: The Agreement and Plan of Merger attached hereto as Exhibit A has been

approved, adopted, certified, executed and acknowledged by each of the constituent corporations
in accordance with Sections 251(f) and 252 of the Delaware General Corporation Law and
Section 907 of the New York Business Corporation Law.

a. The Agreement and Plan of Merger was duly adopted and approved by the
Board of Directors of CMP Media Inc. on May 29, 1996.

b. There are no shares of capital stock of CMP Media Inc. issued and
outstanding.

C. The Agreement and Plan of Merger was duly adopted and approved by the

Board of Directors of CMP Publications, Inc. on May 10, 1996. Unanimous written consent of
the stockholders of CMP Publications, Inc. was also given on May 10, 1996.

d. The authorized capital stock of CMP Publications, Inc.
consists of 200,000 shares of common stock at a par value of $.10 each,
100,000 of which are shares of Class A Stock and 100,000 of which are
shares of Class B Stock. The issued and outstanding capital stock of CMP
Puplications, Inc. entitled to vote consists of 52,118 shares of Class A
Stock. The holders of all 52,118 shares of capital stock of CMP Publications,
Inc. that were entitled to vote approved the Agreement and Plan of Merger.
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THIRD: The surviving corporation is CMP Media Inc. (the “Surviving
Corporation™).

FOURTH: The Certificate of Incorporation and the Bylaws of the Surviving
Corporation shall be in the form of the existing Certificate of Incorporation and Bylaws of CMP

Media Inc. No amendments or changes are being made to the Certificate of Incorporation of the
Surviving Corporation.

FIFTH: The executed original of the Agreement and Plan of Merger is on file at

the principal place of business of the Surviving Corporation at 600 Community Drive,
Manhasset, NY 11030.

SIXTH: A copy of the Agreement and Plan of Merger will be furnished by the

Surviving Corporation, on request and without cost, to any stockholder of any constituent
corporation.

SEVENTH: The merger shall be effective as of May 31, 1996.

IN WITNESS WHEREOF, the undersigned have executed this Certificate of Ownership
and Merger as of the 29th day of May, 1996.

CMP MEDIA INC. CMP PUBLICATIONS, INC.
By: gﬂ// & By, (7 / M
Daniel H.. Leeds Daniel H. Leeds
Vice President Vice President
By: W By:
Robert D. Marafiof Robert D. Marafioti®
Assistant Secretary Assistant Secretary
2
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER
MERGING
CMP PUBLICATIONS, INC.
WITH AND INTO
CMP MEDIA INC.

AGREEMENT AND PLAN OF MERGER, dated as of May 29, 1996, by and among
CMP Publications, Inc., a New York corporation, and CMP Media Inc., a Delaware corporation.
Pursuant to Section 907 of the New York Business Corporation Law and Sections 251(f) and 252
of the Delaware General Corporation Law, the parties agree that CMP Publications, Inc. shall
merge with and into CMP Media Inc. (the "Merger") according to the terms set forth below:

FIRST: The name of the disappearing corporation is CMP Publications, Inc. (the
"Disappearing Corporation"). It shall be merged with and into CMP
Media Inc., with CMP Media Inc. being the surviving corporation
("Surviving Corporation").

SECOND: There are no shares of capital stock of CMP Media Inc. issued and

outstanding. There are 52,118 shares of common stock of CMP
Publications, Inc. issued and outstanding of record.

THIRD: The Merger shall be effective as of the close of business on May 31, 1996
(the "Effective Time"). Upon the Merger, the corporate existence of CMP
Media Inc., with all its purposes, powers and objects, shall continue
unaffected and unimpaired by the Merger, and the corporate identity and
existence of CMP Publications, Inc., with all its purposes, powers and
objects, shall be merged with and into CMP Media Inc., and CMP Media
Inc., as the corporation surviving the Merger, shall be fully vested
therewith. The separate existence and corporate organization of CMP
Publications, Inc. shall cease as of the Effective Time.

FOURTH: As of the Effective Time, the issued and outstanding shares of the capital
stock of CMP Media Inc. and CMP Publications, Inc. shall become and be
converted into shares of stock of the Surviving Corporation or be canceled
as follows: the 52,118 shares of CMP Publications, Inc. Class A Common
Stock which are outstanding immediately prior to the Effective Time shall,
by virtue of the Merger and without any action by the holder thereof, be and
become 52,118 shares of Class B Common Stock of the Surviving
Corporation. At and after the Effective Time, the Surviving Corporation
shall possess all the rights, privileges, immunities, powers, and purposes, of
each of CMP Media Inc. and CMP Publications, Inc.; all the property, real
and personal, shall vest in the Surviving Corporation without further act or
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deed; and the Surviving Corporation shall assume and be liable for all the
liabilities, obligations and penalties of CMP Media Inc. and CMP
Publications, Inc.

FIFTH: As of the Effective Time, the Certificate of Incorporation and the Bylaws of

the Surviving Corporation shall be the Certificate of Incorporation and the
Bylaws of CMP Media Inc.

IN WITNESS WHEREQOF, each of the parties has caused this Agreement and Plan of

Merger to be executed on its behalf by its duly authorized officers, as of the day and year first
written above.

CMP MEDIA INC.

By: 2
Michael S. Leeds
President

by AT TSI AT

Robert D. Maraficti
Assistant Secretary

CMP PUBLICATIONS, INC.

By:

'ﬁéﬁa?fs. Leeds
President

By: mw-

" Robert D. Marafioti
Assistant Secretary
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CERTIFICATION OF ASSISTANT SECRETARY
OF
CMP MEDIA INC.

Pursuant to Sections 228, 251(f) and 252 of the Delaware General Corporation
Law, the undersigned, Robert D. Marafioti, Assistant Secretary of CMP MEDIA INC,, a

corporation organized and existing under the laws of the State of Delaware, does hereby
certify as follows:

FIRST: The Agreement and Plan of Merger to which this certificate is attached was

duly adopted and approved by the Board of Directors of said CMP MEDIA
INC. by written consent dated May 29, 1996.

SECOND: There were no shares of capital stock of CMP MEDIA INC. issued and
outstanding prior to the adoption of the resolutions approving the

Agreement and Plan of Merger by the Board of Directors of said CMP
MEDIA INC.

IN WITNESS WHEREOF, the undersigned has executed this Certification of
Assistant Secretary as of the 29th day of May, 1996.

CMP MEDIA INC.

PN )
&
Robert D. Marafioti
Assistant Secretary
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