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State of Delaware

Office of the Secretary of State

PASE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"PROFESSIONAL EXPOSITION MANAGEMENT COMPANY, INC.", A
DELAWARE CORPORATION,

WITH AND INTO "HITCHCOCK PUBLISHING COMPANY" UNDER THE NAME
OF "HITCHCOCK PUBLISHING COMPANY", A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED
AND FILED IN THIS CFFICE THE TWENTY-THIRD DAY OF DECEMBER, A.D.
1298, AT 1:05 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTIETH DAY OF

DECEMBER, A.D. 1958.

i

Edward J. Freel, Secretary of State

0856114 8100M 9520327
AUTHENTICATION:
991015778 01-13-99
DATE:
TRADEMARK
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STATE OF DELAWARE
SECREIARY OF STATE
DIVISION OF CORPQRATIONS
FILED 01:05 pM 12/23/1998
981498681 — 0836114

STATE OF DELAWARE
CERTIFICATE OF OWNERSHIP AND MERGER
Merging
Professional Exposition Management Company, Inc,
nto
Hitchcock Publishing Company

(Pursuant to Section 253 of the General Corporation Law of Delaware)

Hitchcock Publishing Company, a corporation incorporated in the State of Delaware on June 23, 1978 (hereinafier
the "Corporation"), pursuant to the provisions of the General Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY that: (a) the Corporation owns 100% of the capital stock of Professional Exposition
Management Company, Inc., a corporation incorporated in the State of Delaware on Januvary 25, 1979 pursuant to
the provisions of the Geseral Corporation Law of the State of Delaware, (b) by resolutions adopted by unanimous
written consent of the Corporation's Board of Directors dated the 10* day of Decertber 1998 the Corporation did
determine to merge Professional Exposition Management Company, Inc. into irself, and (c) the following is a full
and complete copy of said resolutions which have not been modifiad or rescinded and remain in full force and effect
on the date hereof: '

WHEREAS, this Corporation lawfully owns 100% of the outstanding stock of Professional Exposition
Management Company, Inc., 4 corporation organized and existing under the Jaws of Delawate (hersinafier
referred to as the "Merging Corporation”); and

WHEREAS, this Corporation desires to merge into itself the Merging Corporation and to be possessed of
all the estate, property, rights, privileges and franchises of said Merging Corporation effective as of
December 30, 1998;

NOW, THEREFORE, BE IT RESOLVED, that this Carporation merge into itself the Merging Corporation
and assume all lisbilitics and obligations of the Merging Corporation effective as of December 30, 1998
provided that the Certificate of Ownership and Merger is duly filed with the Sectetary of State on or prior
to December 30, 1998; and further

RESQLVED, that an authorized officer of this Cocporation be and he/she hereby is authorized, empowered
znd directed 1o make and execute a certificate of ownership setting forth: (a) a copy of these resolutions
authorizing the merger of the Merging Corporation into the Corporation and the assumption by the
Corporation of all liabilities and obligations ef the Merging Corporation, and (b) the date of adoption
thereof, and to file the same in the office of the Secretary of State of Delaware, and a certified copy thereof
in the office of the appropriate Camty Recorder of Deeds in the State of Delaware; and further

RESOLVED, that the proper officers and agents of the Corporation be, and they each hereby are,
authorized, empowered and directed 10 take alt such fusther action, to execute and deliver all such
insruments, certificates and documcats in the name and on behalf of the Corporation and under its
corporate seal or otherwise, and to make all such filings, as in their judgment shall be neccssary, proper or
advisable in order to carry out the intent and to accomplish the purposes of the foregoing resojutions.

RESOLVED, that the Plan and Agresment of Merger attached hereto as Exhibit A thus forming a part of
these resolutions (hercin the “Plan”) be, and it hereby is, approved and adopled.

RESOLVED, that the Board of Directors hereby recommends and submits the foregoing resolutions and
Plan to the sole shareholder of the Carporation for its approval.
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IN WITNESS WHEREOF, the Corporation has caused its
be signed by an authorized officer of the Corporation, this

Hitchcock P,

By:

Name:

corpgrate scal 1o be affixed hereto and this cerrificate to
ﬂl:ray of December 1998.

Title:  Vice President

TRADEMARK
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Exhibit A

PLAN AND AGREEMENT OF MERGER

This Plan and Agreement of Merger is catered into this 10™ day of December 1998 to become effective on the
Effective Date (as hereinafter defined), by and among Professional Exposition Managemeat Company, Inc., a
Delaware corporation (herein "Professional Exposition Management Company, Inc.*) and Hitchcock Publishing
Company, a Delaware corporation (herein *Hitchcock Publishing Company™),

WITNESSETH:

WHEREAS, Professional Exposition Management Compaay, Inc. is a corporation duly organized and validly
existing under Delaware law and has authorized capitalization of 1,000 shares of common stock, no par value per
share, of which 120 shares are issued and outstanding s of the date hereof, and

WHEREAS, Hitcheoek Publishing Company is a corporation duly organized and validly existing under Delaware
law and has an authorized cepitalization which consists of 1,000 shares of common stock, $1.00 par value per share,
of which 1,000 shares are issued and outstanding as of the date hereof; and

WHEREAS, in all respects, and subject to the approval of the sole shareholders of Professional Exposition
Management Company, Inc. and Hitchcack Publishing Company, the respective Boards of Directors of Professional
Exposition Management Campany, Inc. and Hitchcock Publishing Company deem it advisable and to the adventage,
welfare and best interests of such corporations and the shareholders of each such corporation to merge Professional
Exposition Management Company, Inc. with and into Hitchcock Publishing Company pursuant to the provisions of
the general corporation law of Delaware (the "General Corporation Law") upon the terms and conditions hereinafter
set forth:

NOW, THEREFORE, in consideration of the premises and of the autual agreement of the parties hereto, and for
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, this Plan and
Agreement of Merger and terms and conditions hereof and ihe mode of carrying the same into effect, together with
any provisions required or permitied to be set forth herein, are hereby determined and agreed upon for submission to
the sole shareholders of Professional Exposition Management Company, Inc. and Hitchcock Publishing Compeny,
as required by the provisions of the General Corporation Law,

1 Mexger. Upon the terms and subject to the conditions heseof and in compliance with the provisions of the
Genera) Corporation Law, Professional Exposition Management Campany, Inc. shall, on the Effective Date
(as hereinafter defined), be merged with and into Hitchcock Publishing Company which shall be the
sarviving corporation and which shall continue to exist as the surviving corporation (sometimes hereinafter
referred to as the "Surviving Corporation”) under the name “Hitchcock Publishing Company” to be
govemed by the provisions of the General Corporation Law. The scparate existence of Professional
Exposition Manzagement Company, Inc. (sometimes hereinafier referred 1o as the "Terminating
Corporation™) shall cease on the Effective Date in accordance with the provisions of General Carporation
Law.

2. Certificate of Incgrporation. The Certificate of Incorporation of Hitchcock Publishing Company in force
and effect immediately prior to the Effective Date, shall be the Certificate of Incorporation of the Surviving
Corporation and shall continue in full force and effect until altered, amended or changed in the manner
prescribed by the provisions of the General Corporation Law,

C\WINDOWS\TEMP\pemci.doc Page | of 3
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10.

By-Lawg The By-Laws of Hilchcock Publjshi.n; Company, as in force and cffcct iounediately prior to the
Eflective Date, shall be (he By-Laws of the Sunviving Corporalian and shall continue in full force 10d
¢[Tect until altered, amended or changed as therein provided and in the manner prescribed by the provisions
of the General Corporation Law,

W From and afier the Effcctive Date, the Dircctoss of Hikchcock Publishing Company as
in office iImmediately prior w the Effective Date shall be the Directors of the Sunviving Corporation to bold
such office, subject to the provisions of the General Corporation Law and Certificate of Incorporation and
By-Laws of the Surviving Corporation, uotil their successors arc duly clected and quatified.

Officers. Frotn and afier the Effective Datc, the officers of Hitlchcock Publishing Company as in office
immediately prior (o the E(fective Date ghall be the officers of the Surviving Corporation fo hold such
officas, subject 10 the provisions of the Goncral Corporation Law sad the Centificstc of Incerporation and
By-Laws of the Surviving Corporafion, until their successors arc duly elocted and gualificd.

Pyrposgs. The Surviving Corporation 3t empowered to ransact any and ail lawful bysiness for which
corporations may be incorporated under the laws of the Siate of Delaware and the purposes for which the
Surviving Corporation is organized are as described in Hitchcock Publishing Company’s Centificale of
Incorporation, as may be amended, as in force and effect immediately prior 1o the Effective Date.

Canceliation oY Shares As of the Effective Date and by virtue of the merger and without any action on
the par of the sole sharchalder of the Terminating Corporation, all of the issued and outstanding shures of
capital stock of the Terminating Conporation shall be cancelled and cease 10 exist. As of the Effective
Date, the dutharized capitalization of Gie Surviving Cosporation shall consist of 1,000 shares of common
stock, $1.00 par value per share, and each fssued and outstanding shurc of conunon stack, $1.00 par value
per share, of Hitchcock Publishing Company shall continue ta represant one share of common stock, $1.00
par value per share, of the Surviving Corporation.

Sharehalder Action. Professional Exposition Management Company, Inc. and Hitchcock Publishing
Company agree tha they shall cause this Plan and Agresment of Merger ta be submitied (o sach
corporation’s sespective sharcholdcr for approval as required and in the manner prescribed by the
provisions of the General Corporation Law.

i The Cerstificate of Ownership and Merger will be execuled and filed in accordance with
the General Corporation Law, at such timc as is dirccied by the Sccorctary of Hitcheock Publishing
Company. The merger shall become eftactive on December 30, 1998 (the "Effective Date™), provided that

the Certificats of Ownership and Merger has boen filed with the Delaware Secretary of State on or before
such date.

Effgct of Merger, Upons the Effective Date of the merger, the Surviving Cospaoralion shall passess all the
nights, privileges, powers and franchises of a public as well as of a private nsture of the Tenminating
Corparstion and the Surviving Corporation: sl property, real. personal and mixed, and all debts due on
whatever account. including subscriptions 1o shares and all other choses in action beloaging to or due (o the
Terminating Corporation shall be taken and decmed 1o be transferred to and wested in U Surviving
Corporation without furthey act or doed; tithe 1o any real estate, or any interest in real estote, or fights of any
kind in any and all licenses and contracts vesied in the Terminating Corporations shall not revert or be in
any way impaired by reason of the merger; the Surviving Corporation shall then be labvie for @i the
liabjlities. and obligations of the Tcrminating Corperation; any clalm existing or action or proceeding
pending by or against the Tarminating Corporation may be prosccuted as if the merger had not taken place

and neither the rights of creditors nor any liens upon the property of the Terminating Corporation shalt be
impalred by the mewger.
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i, Further Acts. In the event that this Plan and Agrecment of Merger shall have been fulty approved on
behalf of Professional Cxpasition Manugement Corapany, Inc, and Hitchcock Publishing Company in the
manner presceibed by the provisions of the General Corporation Law, Professional Exposition Managemen:
Company, Inc. and Hitchcock Publishing Company will cause to be executed and filed or recorded any
document prescrived by the law of the Stats of Deiaware and will cause to be perforned all necessary acts
within the State of Delaware and elsewhere to affectuate the marger. The Boards of Directors end duly
elected officers of Professional Exposition Management Company, fac. and Hitchcock Publishing
Company, respectively, are hereby auihorized, empowered and direcied to do any and ali acts and things,
and 1o make, execute, deliver, file or record any and all instruments, papers and documents which shali be
or become petessary, proper of convenient ta carry out or put into effect any of the provisions of this Plaa

and Agreement of Mesger,
12, Termination and Abandoament. Notwithstanding the approval of this Plan and Agresment of Merger

and ol the merger by the respective shareholders of Professional Exposition Management Company, Inc.
and Hitcheock Publishing Company. (a) this Plag and Agreement of Merger may be lerminated and the
mesger may be sbandoned, at any time prior to the filing of the Cartifieate of Merger in the office of the
Sccretary of State of Delawar¢ by an instrument In writing slgned by an authorized officer of Professional
Exposition Management Company, [n¢, and Hitchcock Publishing Company, and upon authorization of the
Boards of Dircctors of Professional Exposition Managemeat Company, Inc. snd Hitcheock Pablishing
Company, and (b} subject to applicabie law, this Plan and Agrcement of Merger may be amended by an
inatrurneat in writlng signed by an autherized of¥icer of Professional Exposition Management Company,
ine. and Hitchcock Publishing Compaay, and upon authorization of the respective Boards of Directors,
provided that no amendment shalf be so made which is matenatly adverse to the respective shareholders of
Professional Exposition Management Company, Inc. and Hitchcock Publishing Company

13. Counterparts. This Plan end Agreement of Merger may be executed in any number of counterparts and
by any of the parties hereto on separate counterparts, each of which when so execnted shalf constituts an
origina) and zil of which together shall constitute one and the same documents.

IN WITNESS WHEREOQF, this Plan and Agteement of Merger (s duly executed by and on behalf of Professional
Exposition Management Company, inc. and Hitchceek Fublishing Corapany a5 of the date first written above.

Altest: Professional Exposition Managewent Company, Inc.

BY: By: BA‘AAA_LM_
Naine: Name: Bruce A. Bamer
Tirle;  Secre Tide:  Preskdent

Hitcheock Pablishing Company

By: “M . u

Name: Bruce A. Bamet
Tila:  President

CAWINDOWS\TEMMpemci.doc
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CERTIFICATION

[, Charles P. Fontaine, Assistant Secretary of Professional Exposition Management, Inc.,
a Delaware corporation (the “Corporation”), do hereby certify that the foregoing Plan and
Agreement of Merger, wherein the Corporation is merged with and into Hitchcock
Publishing Company, a Delaware corporation and the sole shareholder of the

Corporation, was approved by the sole shareholder of the Corporation on December 10,

1998.
Date: December 21, 1998 =

Charles P. Fontaine, Assistant Secretary
Flegaleburns\lipro\doc98\proexpo

TRADEMARK
I REEL: 001981 FRAME: 0497



CERTIFICATION

1, Charles P. Fontaine, Assistant Secretary of Hitchcock Publishing Company, a
Delaware corporation (the “Corporation”), do hereby certify that the foregoing Plan and
Agreement of Merger, wherein Professional Exposition Management, Inc., a Delaware
corporation, is merged with and into the Corporation, was approved by the sole

shareholder of the Corporation on December 10, 1998,

Date: December 21, 1998 Chand, ¥

Charles P. Fontaine, Assistant Secretary

FAlegalrbumsilipro\dccItihirepen
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