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b.) Appoints the Florids Secretary of State us its sgear for servive of process in ¢
proceadiing te enforoe obligations of cach limited Uahiily sompany that merged into suck
sydtity, inoluding any appraisel rights of its members under s5.508.4331-608.43595,
Florida Smnnes,
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AGREEMENT AND PLAN OF MERGER

'This AGREEMENT AND PLAN OF MERGER (this “Agrasmens”) is entered into 28 of
Juas 28, 2009, by and among DeVry Educational Development Corp., 2 Delawarm corporation
(“DoVry”) and DeVry Florids LLC.,, & Florida lxajtad lisbility company (“DVP", and together
with DeVry, collsotively, the “Conntituent Corporatians™).

WITNESSETH:

WELEREAS, the Board of Directors of each of the Constituent Corparationg deems it
desirable and in the best interest of the parties for DVF o merge with and into DeViy (ths

"Merger").
NOW, THEREFORE, the partics hereby covenant apd agroe as follows;

ARTICLE 1
THE MERCGER

Setion 1.1 Mesger _Srviving Corpomation, In accordance with und subject 1o ke

© tergas, provisions, aad conditions of this Agreement, f ths Effective Timn (as defined in Seotion

1.2), DVF ghall be merged with and into DeViy, and the corporste existence of DVY ahall
bereupom cease. DeVry shall survive the Merger (samethmes tefarred to herein as the “Surviving
Corperation”) and shall be goversed by the laws of the Stats of Delawere.

Section 1.2  Effectiva Time, The ¢fftctive time of the Marger (the “Bffsctive ng’)
shall be June 28, 2009,

Section 1.3  Certificate of Incorporaiion: By-Jaws. The Cenificate of Facorporation of
DeVry 89 in offect iromedistely prior to the Effective Time sholl bu the Catificate of

Inwrpmufthc&nvwmngpom The By-laws of DeVry as in effect immediately
prior to the Effective Time shall be the By-laws the Surviving Carporation.

Section 14 Dizectomn; Offfeers. The following pérsons named shall, from and after
ﬁe!ﬁ&ﬁveihqh&dkﬂmaﬁoﬁmotmsmmmmw
respective guccessors shall have been duly elested or appaintad and qualified or uptil their sardier
death, resignation or remtoval in acoordancs with the Certificate of Incorporation and the By-lawa
of the Surviving Corporation;

Richard M. Gumat. ars Chisaf Fmancial Officer

Sectiom 1.5 Effnct of the Meruer, At the Effective Tims, the existence of DVF shail
cease and the corporale existence sud ideatity of DaVry, 85 the Surviving Corporution, shall
cantinu¢ undar the name “DeVry Educational Developmens Corp.””, All of the property, assets,
Tights, privileges, powess, franchisss and immunities ¢f cach of the Constitusmt Corporations
ghall vest in the Surviving Corporation. All debts, Habilities and obligations of wach of the



Constitneat Corporstions ihall become the debts, liabilitiss and obligaticns of the Surviving
Carporation. The Swrviving Comporetion shall thencefosth be rezponsible for all the Habilities
and obligations of each of the Constituent Corporations, iyt the Nabilides of cach of the
Constityent Carparstions oz of their stockhokiem, directors or officers shall not be affected, ot
ghall the rights of the weditors or of any pessons dsaling with the Constituent Corporations be
[impajred, by the Merger, and any claim exiating or action or proceeding pending by or against
the Constityent Corporations may be prosecuted to fudgment as if the Merger had aot teken place
ar the Surviving Corperation may be procesded against or gubstituted in its place.

. ARTICLE 2
CONVERSION AND CANCELLATION OF SHARES

Section 2.1 @nm and Cancellation of Shares, At the Effective Tims, by virme
of the Meger and without any action on the part of the bolder ofmshamofcapim! stock of the

. Constitent Corporations: _ e

{8) each share of common ook of DeVry thet is issued and outstanding
immedistely prior to the Effictive Timg shall ramnin issued and outstanding, unchanged by
mnofﬁ;ﬁl@:mdmummahmdmnmkdhm”
Corparation;

(b)  each share of capital stock of DVF that is issued and outsianding
immediarely prior to the Effective Time dhall no longer be ontstanding and shall bs cancelled
without consideration and shall cease to exist.

ARTICLE 3
GENERAL

Section 3.1  Furthey Aqaurawoss. From time to time, as and whan required by the
Surviving Carporation or by its successors or assigns, there chall be syaeuted and deliversd on
behalf oF DVY, such deeds end other instruments, and there thall be taken or caused to be taken
by it such further and other action, as shall be sppropriate ar necessary to give affect to the
transactions oouternplated hereander,

Seotion3.2  Successors and Assigng. This Agrecznent shall be binding upon and inure
to the banefit of the respective suocessors and assigns of the partiss heret.

Soctive 3.3 Entite Agyesment This Agreement soty frth the antire inderstanding of
the parties with respect to the Merger and supersedos all pror sgrosments, arrangenwsats and
somumuisations, whather orel or written, with respect to such suhject matter. This Agrmement
shall not be modified or amendsd other than by written agresmen? of the parties boreto, Captions
&ppearing in this Agreement are for convenience only mud shall nat be deamed to explain, limit
ox amplity the provisions bereof.

Section 3.4 Covening Yaw, This Agreament shall be governsd by and coustruod in
accardanos with the Isws of the Stats of Delawars, withont giving effect to the confiicts of laws
principles thereof,

— i A~



Section3.3 C

This Agresment may be executed in counterparts (including
by facsimile, photo or other electronde meens), all of which, shall be one nod the same a;

gresment,
and shall become effective when countarparts have been signed by cach of the parties and
deliverad o each othsr party. A telecopied or e~mail signatire shall be deeraed the seme 83 an
original and ghatll have the same fhree and effect as 4n original sigautare.

IN WITNESS WHEREOF, ths parties heestd have excouted this Agreement as of the
day end year first written sbove, .

pom, o

=

. P .
gt ==T o |
S L
=0 O e
7 A
o

-y y
me g 0
v o
cw R

2% <2

2= o
crm

v

T



