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1. Nama of convaying party(ies).

Miller Freeman Properties, Inc.
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2. Name and address of recelving party(ies):
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(1 Genceal Parnamhip
Q Umitsd Parthership
& Copomtion-Stta___Delawnre
Q other
X anigrca s ok damiched 1 Fw Urined State, & dormeetic cedreseraiing
deciralion W e2ached ~OvYee Qo
(Dosigraton Mt e € saparts dacamat fram Astionmeat]
Adciconal cama(t) 4 sddecs{e) eracnet? Ovee QOko

Q (ndividual(s) citizenzhip
Associafion

4. Application number(s} or registration pember(s):
A Trademark Application No.(3)

See Attachment A

B. Trademark registretion No.(s)

See Attachment A

AdSSons! oumiacs ached? L Yee QMo

|
\
|
|
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Name: Shirley J. Su, Esq.
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75/242,394

1,296,716
1,961,692
1,994,171
1,997,512
2,019,059
2,019,061
2,019,062
2,025,271
2,028,036
2,028,524
2,068,825
2,073,234
2,078,176
2,080,387
2,094,173
2,108,251
2,118,559

ATTACHMENT A

U.S. Applications

U.S. Registrations
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To the Hoaorable Comunissiond the ettached odginal documants o¢ copy thareol.
1. Name of conveying party(ies): <. rvuiro And address of receidng party(ies):
Miller Freeman Properties, Inc. ™ Name: Miller Freeman Group USA, Inc.
, .
Intamal Address:

Strast Addrass: 600 Harrison Street

O (ndividuai(s) O Asseodaton

Q Genea! Partnarship Q Umbied Partnerstip|  Clty:__San Francisco State:_CA zip; 94107
(I Corpocation-Stata , .
Q Other Q individual(g) citizenehip

Addisona! name{s) of conveying party(iec) attectad? O Yes RNo Q Association

Q Gencral Parnemhip

Q Umitsd Partnemship
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Q Assignment X Merger Q ather '
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Q Othar decirallon & eteched ~Oed Do
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Execution Date: 12/29/97 MEQ cars(t) & sodrece{ed) eciached? OYe« Qo

4. Application number(s) or regisiration nu bcrfs)

A, Trademark Application Ho (@ G MAY 271008 & Trademark rogisretion Noo)

See Attachment A 7% 2 $0 See Attachment A
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Name: _ Shirley J. Su, Esqg.
Howard, Rice, Nemerovski,
intemal Address: ' 7. Towl tes (37 CFRIAN ... $ _465.00 £

L Enclosed, but if found insufficient;
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X Authortzed to be charged to dapostt account
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8. Statemaent and signatum, ' : i
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State of Delaware PAGE 1

Office of the Secretary of State

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

"BOBBIN PUBLISHING, INC.", A SOUTH CAROLINA CORPORATION,

"MILLER FREEMAN EXPOSITIONS, INC.", A FLORIDA CORPORATION,

"MILLER FREEMAN PROPERTIES, INC.", A CALIFORNIA CORPORATION,

"MILLER FREEMAN TRANSPORT SERVICES, INC.", A FLORIDA
CORPORATION,

WITH AND INTO "MILLER FREEMAN GROUP USA, INC." UNDER THE
NAME OF "MILLER FREEMAN GROUP USA, INC.", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE TWENTY-NINTH DAY OF
DECEMBER, A.D. 1997, AT 9 O’CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

£ btf-foud

Edward |. Freel, Secretary of State

AUTHENTICATION:

2186989 8100M 8838502
DATE:

971449469 12-29-97
TRADEMARK
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 12/29/1997
971449469 - 2186989

MERGER AGREEMENT

THIS MERGER AGREEMENT is made and entered into as of
December29, 1997, by and among Miller Freeman Properties, Inc., a California
corporation ("Properties”), Miller Freeman Transport Services, Inc., a Florida
corporation (*Transport”), Miller Freeman Expositions, Inc., a Florida
corporation ("Expo”), Bobbin Publishing, Inc., a South Carolina corporation
("Publishing"), and Miller Freeman Group USA, Inc., a Delaware corporation
("Group USA").

WITNESSETH

WHEREAS, Properties is a corporation duly organized and
existing under the laws of the State of California, having an authorized capital
stock of 1,000 common shares, of which 100 are presently issued and
outstanding and are owned by Group USA; and

WHEREAS, Transport is a corporation duly organized and
existing under the laws of the State of Florida, having an authorized capital
stock of 1,000 shares of common stock, of which 100 are presently issued and
outstanding and are owned by Group USA; and

WHEREAS, Expo is a corporation duly organized and existing
under the laws of the State of Florida, having an authorized capital stock of
1,000 shares of common stock, of which 1,000 are presently issued and
outstanding and are owned by Group USA; and

WHEREAS, Publishing is a corporation duly organized and
existing under the laws of the State of South Carolina, having an authorized
capital stock of 1,000 shares of common stock, of which 1,000 are presently
issued and outstanding and are owned by Group USA; and

WHEREAS, Group USA is a corporation duly organized and
existing under the laws of the State of Delaware, having an authorized capital
stock of 10,000 shares of common stock, of which 2,000 are presently issued
and outstanding and are owned by Ludgate (USA), Inc., a Delaware
corporation; and

WHEREAS, the respective Boards of Directors of Properties,
Transport, Expo, Publishing and Group USA have determined that the merger
of the corporations described below will produce significant benefits through
the consolidation of corporate activities and increased efficiencies; and
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WHEREAS, each of the respective Boards of Directors of
Properties, Transport, Expo, Publishing and Group USA has determined that it
is in the best interests of each such corporation and its stockholder$ that
Properties, Transport, Expo and Publishing be merged with and into Group
USA, such merger to be effected in accordance with the laws of the States of
California, Florida, South Carolina and Delaware in the manner and on the
terms and conditions set forth herein; and

WHEREAS, the respective Boards of Directors of Properties,
Transport, Expo, Publishing and Group USA desire to adopt this agreement as
a plan of liquidation and to consummate the merger in accordance with the
provisions of Sections 332 and 337 of the Internal Revenue Code of 1986, as
amended, and the Treasury Regulations promulgated thereunder.

NOW, THEREFORE, in consideration of the mutual agreements
and covenants set forth herein, the parties hereby agree as follows:

ARTICLE ]
THE PLAN OF MERGER

1.1 The Merger. At the Effective Time of the Merger (as
hereinafter defined) and pursuant to the General Corporation Law of the State
of California (the "CGCL"), the Business Corporation Act of the State of
Florida ("FBCA") and the Business Corporation Act of 1988 of the State of
South Carolina ("SCBCA") and the General Corporation Law of the State of
Delaware ("DGCL") the following shall occur:

(@) The Surviving Corporation. Each of Properties,
Transport, Expo and Publishing shall be merged with and into Group USA,
and Group USA shall be the surviving corporation (the "Surviving
Corporation"). The separate existence and corporate organization of each of
Properties, Transport, Expo and Publishing shall cease, and thereupon
Properties, Transport, Expo, Publishing and Group USA shall be a single
corporation. Group USA, as the Surviving Corporation, shall succeed, insofar
as permitted by law, to all rights, assets, liabilities, debts and obligations of
each of Properties, Transport, Expo and Publishing, in accordance with and as
set forth more fully in Section 1107 of the CGCL, Section 259 of the DGCL,
Section 607.1106 of the FBCA and Section 33-11-106 of the SCBCA.

() tion. The Certificate of
Incorporation of Group USA shall be and remain the Certificate of
Incorporation of the Surviving Corporation until amended as provided by law.
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(c) By:Laws. The By-Laws of Group USA shall be and
remain the by-laws of the Surviving Corporation until amended as provided by
law. )

(d) Directors. Until their respective successors shall be
duly elected and qualified, the Board of Directors of the Surviving Corporation
shall consist of each of the existing members of the Board of Directors of
Group USA.

() Officers. Until their respective successors shall be
duly elected and qualified, the officers of the Surviving Corporation shall
consist of each of the existing officers of Group USA.

The Merger shall become effective on December 31, 1997, at 10:00
p.m. Eastern Standard time (the "Effective Time of the Merger”).

1.2 Conversion of Shares. The manner of converting the

shares of the constituent corporations at the Effective Time of the Merger shall
be as follows:

(a)  Group USA Shares. Each share of capital stock of
Group USA which shall be outstanding at the Effective Time of the Merger
shall remain outstanding and shall constitute the entire outstanding capital
stock of the Surviving Corporation.

(b)  Other Shares. Each share of capital stock of each of
Properties, Transport, Expo and Publishing outstanding at the Effective Time
of the Merger shall, by virtue of the merger and without any action on the part
of the holder thereof, be cancelled and retired at the Effective Time of the
Merger. No cash, securities or other consideration shall be paid or delivered
in exchange for the cancellation and retirement of any such shares.

(¢) Records. The stock transfer books of each of
Properties, Transport, Expo and Publishing shall be closed as of the Effective
Time of the Merger, and no transfer of record of any shares of capital stock of
such corporations shall take place thereafter.

- (d)  Surrender of Corporation Stock Certificates.
Immediately after the Effective Time of the Merger, each holder of an
outstanding certificate or certificates which prior thereto represented shares of
capital stock of Properties, Transport, Expo or Publishing shall surrender the
same to the Corporate Secretary of the Surviving Corporation for cancellation
and retirement.
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(e) Stock-Options. At the Effective Time of the Merger,
any and all options to acquire shares of capital stock of Properties, Transport,
Expo and Publishing which are outstanding and unexercised immediately prior
to the Effective Time of the Merger shall be cancelled,

1.3 Further Assurances. Bach party to this"Mergér Agreement
agrees that if, at any time after the Effective Time of the Merger, the Surviving

Corporation determines or is advised that any further deeds, assignments,
instruments or assurances are necessary or desirable to vest, perfect or confirm
in the Surviving Corporation title to any property or rights of Properties,
Transport, Expo and Publishing, then the officers and directors of the
Surviving Corporation may execute and deliver all such proper deeds,
assignments, instruments and assurances and do all other things necessary or
desirable to vest, perfect or confirm title to such property or rights in the
Surviving Corporation and otherwise to carry out the purpose of this Merger
Agreement,

1.4  Address of Principal Office. The address of the principal
office of Group USA is:

600 Harrison Street
San Prancisco, CA 94107

1.5 Counterparts. In order to facilitate the filing and recording
of this Merger Agreement, the same may be executed in any number of
counterparts, each of which shall be deemed to be an original and the same
agreement, and shall become a binding agreement when one or more
counterparts have been signed by each party and delivered to the other
parties.

1.6  Approvals. The foregoing Plan of Merger was adopted by
the sole stockholder of each of Properties, Transport, Expo and Publishing on
December 23, 1997. Approval by the sole stockholder of Group USA was not
required. The respective Boards of Directors of each of Properties, Transport,
Expo, Publishing and Group USA adopted the foregoing Plan of Merger on
December 23, 1997.

IN WITNESS WHERECF, this Merger Agreement, having first
been duly approved by the unanimous written consent of the respective
Boards of Directors of Properties, Transport, Expo, Publishing and Group USA
and the respective sole stockholder of Properties, Transport, Expo and
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Publishing, is hereby executed on behalf of each of said corporations by their
respective officers thereunto duly authorized.

MILLER FREEMAN
PROPERTIES, INC,,
a California corporation

Byr_é’mfﬁc__

Richard M. Block
President

By:

" Anrie W.\Gurnsey U
Secretary

MILLER FREEMAN
TRANSPORT SERVICES, INC,, a
Florida corporation

By:MMw_W
Marshall W. Freeman

President

By:
Warren A. Ambrose
Secretary

MILLER FREEMAN

EXPOSITIONS, INC., a Florida
corporation

Byt_YﬂmM@_:Qzaw_

Marshall W. Freeman
President

By: /2 ==
Warren A, Ambrose
Secretary

BOBBIN PUBLISHING, INC., a
South Carolina corporation

by Tt rrheracay,
arshall W. Freeman

President

By: Sirietlone

Warren A. Ambrose
Secretary

MILLER FREEMAN GROUP
USA, INC., a Delaware
corporation

Marshall W. Freeman
President

By:

Warren A. Ambrose
Secretary
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OFFICERS' CERTIFICATE
OF

MILLER FREEMAN PROPERTIES, INC."

Richard M. Block and Anne W. Gurnsey hereby certify that:

1. They are the President and Secretary, respectively, of
Miller Freeman Properties, Inc., a California corporation ("Properties”).

2.  The total number of outstanding shares of each class of
Properties entitled to vote an the merger described in the Merger Agreement
to which this certificate is attached is 100 common shares.

3. The principal terms of the Merger Agreement in the form
attached to this certificate were approved by the shareholders of Properties by
the vote of 100% of the outstanding shares of Properties, which equalled (or
exceeded) the vote required.

4.  The percentage vote required was a majority of the
common shares of Properties.

We further declare under penalty of perjury under the laws of the
State of California that the matters set forth in this certificate are true and
correct of our own knowledge.

Dated: December 29, 1997 m
Richard M. Block, President

Anne W. Gurnsé)n)Secretarﬂ
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OFFICERS’ CERTIFICATE
OF
MILLER FREEMAN PROPERTIES, INC.

Richard M. Block and Anne W. Gurnsey hereby certify that:

1. They are the President and Secretary, respectively, of
Miller Freeman Properties, Inc., a California corporation ("Properties”).

2. The total number of outstanding shares of each class of
Properties entitled to vote on the merger described in the Merger Agreement
to which this certificate is attached is 100 common shares.

3. The principal terms of the Merger Agreement in the form
attached to this certificate were approved by the shareholders of Properties by
the vote of 100% of the outstanding shares of Properties, which equalled (or
exceeded) the vote required.

4. The percentage vote required was a majority of the
common shares of Properties.

We further declare under penalty of perjury under the laws of the

State of California that the matters set forth in this certificate are true and
correct of our own knowledge.

Dated: December29, 1997 m%

Richard M. Block, President

Anne W. G&:ﬁ, Secretgry
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OFFICERS’ CERTIFICATE
OF

MILLER FREEMAN TRANSPORT SERVICES; INC.

Marshall W. Freeman and Warren A. Ambrose hereby certify
that:

1.  They are the President and Secretary, respectively, of
Miller Freeman Transport Services, Inc., a Florida corporation (*Transport”),

_ 2. The total number of outstanding shares of each class of
Transport entitled to vote on the merger described in the Merger Agreement to
which this certificate is attached is 100 shares of common stock.

3. The principal terms of the Merger Agreement in the form
attached to this certificate were approved by the shareholders of Transport by
the vote of 100% of the outstanding shares of Transport, which equalled (or
exceeded) the vote required.

r

4.  The percentage vote required was a majority-of the
common stock of Transport.

We further declare under penalty of perjury under the laws of the

State of Florida that the matters set forth in this certificate are true and correct
of our own knowledge.

Dated: December29, 1997 _MM@@&&%___
Marshall W. Freeman, Presiden

4

Warren A. Ambrose, Sea'etar?\~
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OFFICERS’ CERTIFICATE
OF

MILLER FREEMAN EXPOSITIONS, INC.

Marshall W. Freeman and Warren A, Ambrose hereby certify
that:

1. They are the President and Secretary, respectively, of
Miller Freeman Expositions, Inc., a Florida corporation ("Expositions”).

2. The total number of outstanding shares of each class of
Expositions entitled to vote on the merger described in the Merger Agreement
to which this certificate is attached is 1000 shares of common stock.

3. The principal terms of the Merger Agreement in the form
attached to this certificate were approved by the shareholders of Expositions by
the vote of 100% of the outstanding shares of Expositions, which equalled (or
exceeded) the vote required.

4, The percentage vote required was a majority of the
common stock of Expositions.

We further declare under penalty of perjury under the laws of the
State of Florida that the matters set forth in this certificate are true and correct
of our own knowledge.

Dated: December 2¢, 1997
Marshall W. Freeman, President

Warren A. Ambrose, Secretary
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