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SECRETARY OF STATE

Cervificote of Merger
1, Joan Anderson Grows, Secretary of Siate of Minnesoea, certlfy thar: the documents
reguired to Mawmmmuumwmmuwwmm
mymmmhmmummmummmwum
dmmwmcokbmmmwmmbwucuwhﬂnhuf
this mergor.
Merger Filad Pursuant to Minnexots Statwees, Chupeer: 3024
Stose of Formation and Names of Merging Entities:
DE: PHILADELPHIA BUSINESS JOURNAL, INC.
DE: PITTSRURGH BUSINESS TIMES, INC.
DE: SACRAMENTO BUSINESS JOURNAL, INC.
MN: CITYBUSINESS/USA, INC.
Stase of Formerion and Name of Surviving Entity:
MN: CITYBUSINESS/USA, INC.
Effective Date of Merger: December 31, 1997
Name of Surviving Entity After Effective Dale of Merger:
CITYBUSINESS/USA, INC.

Aas been issued on: Decamber 15, 1997
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5 L{ - 0{% ARTICLES OF MERGER

oF

PHILADELPHIA BUSINESE JOURNAL, INC.

PITTSBURGH BUSINESS TIMES, INC.

AND

SACRAMENTO BUSINESS JOURNAL, INC.
INTO

CITYBUSINBSS/USA, INC.

pursuant to Section 302A.651 of the Minnesota Statutes, the
underasignad corporations sxecute the following articles of marger:

FIRST: The names of the corporations participating in the
merger and thae States under the laws of which they are respectively
organized ie as follows:

BAME ETAZE OF INCONPORATION
Philadalphia Business Journal, Inc. Delavare
pittsburgh Business Times, Inc. Delavars
Sacrasento Buainess Journal, Inc. Delavare
cityBusiness/USA, Inc. Minnasota

SBCOND: The name of the surviving corporation is City~-

Business/USA, Inc.
THIRD: The following plan of nerger was approved by the

affirmative vote of a majority of the directors presant at a

meeting of the board of each congtituent corporation:
SEE EXHIBIT A

FOURTH: This merger is permitted by the lavws of the Stats of

Delavare, the jurisdiction under which Philadelphia Business

061796
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Journal, Inc., Pittsburgh Business Timeas, Inc., and Sacramento
Businese Journal, Inc. are organized and the plan of merger was
adopted and approved by such corporations pursuant to and in
accordance with the laws of that jurisdiction.

PIFTH: The plan of merger waa approved by CityBusineea/USA,
Inc. in accordance with Chapter 302A of the Minnesota Statutes.

SIXTH: It is agreed that, upon and after the isguance of a
Certificate of Merger by the Secretary of BState of Minnesota, the
Secretary of State of Minneascta ahall be and hereby ie irrevocably
appointed as agent of the surviving cozporation to accept service
of process in any such proceeding and; the address to which process
may be forwarded is Ralph P. Huber, Emq. ¢/0 Sabin, Bermant & Gould
LLP, 350 Madison Avenue, New York, NY 10017, until the surviving
corporation shall have heraafter designated in writing to the waid
Secretary of State a different address for such purpose.

SEVENTH: The Certificate of Merger shall be effective on
Dacember 3lat, 1997.

Dated this 11th day of Novewber, 1997.

;e
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T 5eh2

PAILADRLPHIA BUSINESS JOURNAL, INC.

By:

Ray W
President

By: _M@:EM_____

Secratary

PITTGBURGH BUSINESS TIMES, INC.

By: 72“'7 m-ui)
Ray Bhaw

President

oys oty R B
Whitney'R. Shav

Sacratary

SACRANENTO BUSINEBS JOURMNAL, INC.

BY: { Mw

Ray : Shaw
Prasident

By: _mnam.)_____
whitney shav

Secretary

CITYBUSINESS/USA, INC.

By: __an;%‘w‘)

Ray Shaw
Preaident

BY: _uﬂ@_v-jhad____
Whitnay R. Shaw

Sacretary

"
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EXHIBIT A
TRADEMARK

REEL: 002447 FRAME: 0090



AUG-21-2081 16:18 CT CORPORAT ION-MPLS Bl2 333 2524 P.@7-18

ST
PLAN AND AGREEMENT OF MERGER

This Plan and Agreement of Merger is entered into this 11th
day of November, 1997, pursuant to Section 302A.651 of the
Minneesota Statutes by and between the following:

Name of Corporavion State of Incoxporation
Philadelphia Business Jourmnal, Inc. Delaware
Pittshurgh Bupiness Timea, Inc. Delaware
Sacramento Business Journal. Inc. Delaware
CityBuasiness/USA, Inc. Minnesota

WHEREAS, the respective Boards of Directors of said corpora-
tionse deem it advisable and in the best interests of the corpora-
tions that they merge and such Boards of Directors have approved,
recommended and submitted to a vote of shareholderas the terms of

the merger pursuant to Statements of Unanimoua Consent dated
November 11, 1997;

NOW, THEREFORE, in consideration of the premises and the
mutual agreements, provisions, c¢ovenants and grants contained

herein, it is hereby agreed by and between the parties hereto as
follows:

1. Merger. Ae of the effective date of the mexrger defined
herein, the following corporations

Name of Corporacion

Philadelphia Busineas Journal, Inc. Delaware

Pitteburgh Business Times, Inc. Delaware

Sacramento Business Jourmal, Inc. Delaware

S ¢ e with and into CityBusiness/USA, Inc., a Minnesota
;g:iér;ﬁffi, which shall be the survivor as a single corporgt@on
(to be hereinafter sometimes referrad to as the "Surviving
Corporation"), and the eeparate corporate existence of the other
corporations shall cease. The name of the Surviving Corporation
after the merger shall be CityBusiness/USA, Inc.

i [ i i i USA

.01 The Articles of lncorporation of CityBusiness/ .

Ine ;l Minnesota corporation, ehall be the Articlee of

Incééporation of the Surviving Corporation, until duly changed or
amended.

i | ta
The PBy-Laws of CityBusiness/USA,Inc., a Minneso
corporatiég? shall g: the By-Laws of the Surviving Corporation,
until duly changed or amended.

i i i USA Inc.,
.03 The directors and officers of CityBuainess/
a Minnesgtg corporation, immediately prior to the merger, shalltgi
the directors and officers of the Surviving Corporation, un
their successors are duly elected and qualified.
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—r e
\_)_\jlj
2. Effective Date. The marger shall be effective on

December 31, 1997 upon filing of the Articles of Merger with the
Secretaries of State of Minnesota and Delaware.

3. Cancellatiop of Shares. Since all of the issued and
outstanding shares of CityBusiness/ USA,Inc., the Surviving

Corporation, and all of the issued and outatanding shares of the
corporations to be merged are owned by American (Cicy Business
Journala, Inc., a Delaware corporation, on the effective date ot
the merger all of the issued and ocutstanding shares of

Name of Corporation Btate of Incorporation

Philadelphia Businesa Jourmal, Inc.

Delaware
Pittsburgh Business Times Inc. Delaware
Sacramento Business Journal, Inc. Delaware

the merging corporations, shall be cancelled and no shares of the
Surviving Corporation shall be issued in exchange therefor.

4. Trane .er of Rights and Interestes. Upon the consummation
of the merger described herein, all and singular rights,

privileges, powers and franchises of each of said corporations, and
all property, real and mixed, and all debts due on whatever
account, ae well as all other things in action or belonging to each
of such corporations, shall be vested in the Surviving Corporatcion;
all property rights, privileges, powers and franchises, and all and
avery other interest of the corporations shall thereafter be the
property of the Surviving Corporation as they were of the several
and respective corporations; and the title to any real estate,
whether by deed or otherwise, vested in the corporations shall not
revert or be in any way impaired by reason of sald merger:
provided, however, that all righte of creditors and all liens upon
any property of the parties hereto ghall be preserved unimpaired,
and all debte, liabilities and duties of the parties hereto shall
henceforth attach to the Surviving Corporation and may be enforced
againet it to the same extant as if the debts, liabilities and
duties had been incurred or contracted by it.

If at any time the Surviving COrporation.s@;lltgee?_or be
iged that any further assignments, assurances in e law or
23‘1';;'5 are necea};ary or desirable to vest in it, accoz;ding to the
rerme hereof, the title to any property of the marging corpora-
tions, said merging corporations’ proper officers and directors
shall' and will execute and do all guch proper assignments,
apsurances in the law and things necespary or proper to vest title
to such property in the Surviving Corporation and otherwise to
carry out the purposes of this Agreement.

5 amendment and Termination. At any time and from time ;:

i ' isions of this Plan aud Agreement of Mergex may
:;‘:enélesheaf:s:ed or repealed and other proviaions author_;zed by the
state laws of Minnesota and Delaware may be added or inaserted in
the manner at the time preacribed by such statutes, and all r@gl:xts
at any time conferred upon the stockholders of the Surviving

K2
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