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MERGING:

WHITMAN EDUCATION GROUP, INC., a New Jersey corporation,

F96000001785

INTO

WHITMAN REINCORPORATION, INC. which changed its name to
WHITMAN EDUCATION GROUP, INC., a Florida corporation, P97000075576

File date: October 20, 1997
Corporate Specialist: Velma Shepard
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October 17,1997 'ﬂ%ﬁg, Zn
VIA FEDERAL EXPRESS //}’f’ "
Secretary of State
Division of Corporations qnnnnf&?ﬁi‘d nglglﬁmg =
409 E. Gaines Street 177,50 122 50

Tallahassee, Florida 32399

Re:  Whitman Educati roup, Inc
Dear Sir/Madam:

Enclosed please find for filing the original and one copy of Whitman Reincorporation, Inc.'s
Articles of Merger. Also enclosed is our check in the amount of §122.50, representing the filing
fees for the two corporations ($35.00 x 2) and the certified copy fee ($52.50). We have also

enclosed a Federal Express airbill for return to us of the certified copy of the Articles of Merger.

Should you have any questions regarding the foregoing, please do not hesitate to call me at
(305) 575-6538.

Very truly yours,

JLEF g e

Richard B. Salzman
Vice President - Legal Affairs and General Counsel

RBS/nca
Enclosure

THergn & 1

4400 BISCAYNE BLVD., 6th FLOOR » MIAMI FLORIDA 33137 « (305) 575-6534 » FAX [308) 575-6535 ‘ e




ARTICLES OF MERGER

These ARTICLES OF MERGER, dated as of October 17, 1997, provide for the merger of
Whitman Education Group Inc., a New Jersey corporation ("Whitman"), with and into Whitman
Reincorporation, Inc, a Florida corporation ("Reincorporation"), which shall be the surviving

corporation.

ARTICLEI - PLAN OF MERGER
A copy of the Plan of Merger pursuant to which Whitman will be merged with and into

Reincorporation is attached hereto as Exhibit "A" and incorporated herein by this reference. As

provided in Section 4 of the Plan of Merger, Article I of the Articles of Incorporation of

Reincorporation is amended to change the name of Reincorporation 1o "Whitman Education Group,

Inc.

ARTICLE Ul - EFFECTIVE DATE
The Merger of Whitman into Reincorporation shall be effective as of the date of filing of

these Articles of Merger with the Department of State of the State of Florida.

ARTICLE 111 - ADOPTION OF PLAN OF MERGER
A. The Plan of Merger was adopted by the stockholders of Whitman at a meeting of
stockholders held on October 17, 1997.

B. The Plan of Merger was adopted by the shareholder of Reincorporation pursuant to

a written consent dated August 28, 1997.




IN WI'TNESS WHEREOF, these Articles of Merger have been duly executed on behalf of

Whitman and Reincorporation by their authorized officers as of the date first written above.

WHITMAN EDUCATION GROUP, INC,,
a New Jersey corporation

sz L

Richard C. Pfenniger, Jr. ( }

Chief Executive Officer

WHITMAN REINCORPORATION, INC.,
a Florida corporation

A —A

Richard C. Pfenniger, Jr.

Chief Executive Officer




EXHIBIT vA“

PLAN AND AGREEMENT OF MERGER

THYS PLAN AND AGREEMENT OF MERGER, dated August 28, 1997 (the
"Agreement"), is entered into between WHITMAN REINCORPORATION, INC., a Florida
corporation ("Florida") and WHITMAN EDUCATION GROUP, INC., a New Jersey corporation
("Whitman™),

RECITALS

A, Whitman is a corporation duly organized and exjsting under the laws of the State of
New Jersey,

B. Florida is a corporation duly organized and existing under the laws of the State of
Florida.

C. Whitman has an aggregate authorized capital of 100,000,000 shares of Common
Stock, 10 par value per share (the "Whitman Common Stock™), of which 12,678,882 shares were
duly issueqd and outstanding as of the date hereof.

D. Florida has an aggregate authorized capital stock of 100,000,000 shares of Common
Stock, no par value (the "Florida Common Stock"), of which 100 shares were duly issued and
outstanding as of the date hereof.

E. The respective Boards of Directors of Whitman and Florida have determined that it
is advisable and in the best interest of each such corporation that Whitman merge with and into
Florida upon the terms and subject to the conditions of this Plan and Agreement of Merger for the
purposes of effecting the reincorporation of Whitman in the State of Florida.

F. The respective Boards of Directors of Whitman and Florida have, by resolutions duly
adopted, approved and adopted this Plan and Agreement of Merger. Whitman has adopted this Plan
and Agreement of Merger as the sole stockholder of Florida and the Board of Directors of Whitman
has directed that this Plan and Agreement of Merger be submitted to a vote of its shareholders. The
affirmative vote of the holders of two-thirds of the shares of the Company’s Common Stock not hetd
by Frost-Nevada, Limited Partnership must approve this Plan and Agreement of Merger before it
may become effective.

G. The parties intend that this Plan and Agreement of Merger effect a "reorganization”
under Section 368 of the Internal Revenue Code of 1986, 2s amended.




AGREEMENT

In consideration of the Recitals and of the mutual agreements contained in this Agreement,
the parties hereto agree as set forth helow,

I. MERGER. Whitman shall be merged with and into Florida (the "Merger").

2. EFFECTIVE DATE. The Merger shall become effective immediately upon
the later of the filing of this Agreement or a certificate of merger with the Secretary of State of New
Jersey in accordance with the New Jersey Business Corporation Act and the filing of articles of
merger with the Secretary of State of Florida in accordance with the Florida Business Corporation
Act. The tiine of such effectiveness is herejnafter called the "Effective Time."

3. SURVIVING CORPQRATION. Florida shall be the surviving corporation
of the Merger and shall continue to be governed by the laws of the State of Florida. On the Effective
Time, the separate corporate existence of Whitman shall cease.

4, EOF S IVING_CORPORATION, On the Effective Time, the
Articles of Incorporation of Florida shall be amended to change the name of Florida to "Whitman
Education Group, Inc."

5. CERTIFICATE QF INCORP TION. Except as provided in Section 4,

the Articles of Incorporation of Florida as it exists on the Effective Time shall be the Articles of
Incorporation of Florida following the Effective Time, unless and until the same shall thereafter be
amended or repealed in accordance with the laws of the State of Florida.

6. BYLAWS. The Bylaws of Florida as they exist on the Effective Time shall
be the Bylaws of Florida following the Effective Time, unless and until the same shall be amended
or repealed in accordance with the provisions thereof and the laws of the State of Florida.

7. BOARD OF DIRECTOR FFICERS, The members of the Board of
Directors and the officers of Whitman immediately prior to the Effective Time shall be the members
of the Board of Directors and the officers, respectively, of Florida following the Effective Time, and
such persons shall serve in such offices for the terms provided by law or in the Bylaws, or until their
respective successors are elected and qualified.

8. SUCCESSION. At the Effective Time, the separate corporate existence of
Whitman shall cease, and Florida, as the surviving corporation, shall possess all the rights,
privileges, powers and franchises of a public or private nature and shall be subject to all the
restrictions, disabilities and duties of Whitman and all the rights, privileges, powers and franchises
of Whitman, and all property, real, personal and mixed and all debts due to Whitman on whatever
account, as wef] as for share subscriptions and all of the things in action, shall be vested in Florida
as the surviving corporation; and all property, rights, privileges, powers and franchises, and all and
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every other interest shall be thereafier the property of Florida as the same were of Whitman, and the
title to any real estate vested by deed or otherwise shall not revert or be in any way impaired by
reason of the Merger, but all rights of creditors and liens upon any property of Whitman shall be
preserved unimpaired, and all debts, labilities and dutics of Whitman shall thenceforth attach to
Florida, as the surviving corporation of the Merger, and may be enforced against it to the same extent
as if such debts, liabilities and dutjes had been incurred or contracted by it; provided, however, that
such liens upon property of Whitman shall be limited to the property affected thereby immediately
prior to the Merger. All corporate acts, plans, policies, agreements, arrangements, approvals and
authorizations of Whitman, its shareholders, Board of Directors and committees thereof, officers and
agents which were valid and effective immediately prior to the Effective Time, shall be taken for all
purposes as the acts, plans, policies, agreements, arrangements, approvals and authorizations of
Florida, its shareholders, Board of Directors and committees thereof, respectively, and shall be
effective and binding thereon as the same with respect to Whitman; and Florida shall indemnify and
hold harm|ess the officers and directors of each of the parties hereto against ali such debts, fiabilities
and duties and against all claims and demands arising out of the Merger.

9, CONVERSION OF SHARES. Atthe Effective Time, by virtue of the Merger
and without any action on the part of the holder thereof:

(a) each share of Whitman Common Stock outstanding immediately
prior to the Effective Time shall be converted into, and shall become,
one fully paid and nonassessable share of Florida Common Stock;

the 100 shares of Florida Common Stock issued and outstanding in
the name of Whitman shall be canceled and retired, and no payment
shall be made with respect thereto, and such shares shall resume the
status of unauthorized and unissued shares of Florida Commeon Stock.

10. STOCK CERTIFICATES. At and after the Effective Time, all of the
outstanding certificates which immediately prior to the Effective Time represent shares of Whitman
Common Stock shall be deemed for ail purposes to evidence ownership of, and to represent shares
of, Florida Common Stock into which the shares of Whitman Common Stock formerly represented
by such certificates have been converted as herein provided. The registered owner on the books and
records of Whitman or its transfer agent of any such outstanding stock certificates shall, until such
certificate shall have becn surrendered for transfer or otherwise accounted for to Florida, as the
surviving corporation, or its transfer agent, have and shall be entitled to exercise any voting or other
rights with respect to and to receive any dividends and other distributions upon shares of Florida
Common Stock evidenced by such outstanding certificate as above provided. Nothing herein
contained shall be deemed to require the holder of any shares of Whitman Common Stock to
surrender the certificate or certificates representing such shares in exchange for a certificate or
certificates representing shares of Florida Common Stock.




11.  STOCK OPTIONS. WARRANTS AND QTHER RIGHTS. Forthwith upon
the Effective Time, each stock option, stock warrant, convertible debt instrument and othe; right to
subscribe for or purchase shares of Whitman Common Stock shall be converted into a stock option,
stock warrant or other right to subscribe for or purchase the same number of shares of Florida
Common Stock, and each certificate, agreement, note or other document representing such stock
option, stock warrant or other right to subscribe for or purchase shares of Whitman Common Stock
shall for all purposes be deemed to evidence the ownership of a stock option, stock warrant or other
right to subscribe for or purchage shares of Florida Common Stock. As of the Effective Time,
Florida hereby assumes the Company’s 1996 Stock Option Plan and, if same shall be approved by
the shareholders of Whitman, Whitman's Employee Stock purchase Plan, and all obligations of
Whitman under such plans including the outstanding rights or options or portions thereof granted
pursuant to the plans and otherwise.

12,  OTHER EMPLOYEE BENEFIT PLANS. Asof the Effective Time, Fiorida,
as the surviving corporation of the Merger, hereby assumes all obligations of Whitman under any
and all employee benefit plans in effect as of the Effective Time or with respect to which employee
rights or accrued benefits are outstanding as of the Effective Time.

13. CONDITIONS. The consummation of the Merger is subject to satisfaction
of the following conditions prior to the Effective Time:

(@)  the Merger shall have received the requisite approval of the holders
of Whitman Common Stock and all necessary actions shall have been
taken to authorize the execution, delivery and performance of this
Plan and Agreement of Merger by Whitman and Florida;

all approvals and consents necessary or desirable, if any, in
connection with the consummation of the Merger shall have been
obtained;

no suit, action, proceeding or other litigation shall have been
commenced or threatencd to be commenced which, in the opinion of
Whitman or Florida, would pose a material restriction on or impair
consummation of the Merger, performance of this Plan and
Agreement of Merger or the conduct of the business of Florida after
the Effective Time, or create arisk of subjecting Whitman or Florida,
or their respective shareholders, officers or directors, to material
damages, costs, liability and other relief in connection with the
Merger or this Plan and Agreement of Merger; and

the shares of Florida Common Stock to be issued or reserved for

tssuance shall, if required, have been approved for listing on the
American Stock Fxchange upon official notice of issuance,
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14.  DEFERRAL QR ABANDONMENT. Atany time prior to the Effective Time,
this Plan and Agreement of Merger may be terminated and the Merger may be abandoned or the time
of consummation of the Merger may be deferred for a reasonable time by the Board of Directors of
either Whitman or Florida or both, notwithstanding approval of this Plan and Agreement of Merger
by the shareholders of Whitman or the stockholders of Florida, or both, if circumstances arise which,
in the opinion of the Board of Directors of Whitman or Florida, make the Merger inadvisable or such
deferral of the time of the consummation thereof advisable.

i5. NDMENT. The Board of Directors of the parties hereto may amend this
Agreement at any time prior to the Effective Time; provided that an amendment made subsequent
to the approval of this Agreement by the stockholders of either of the parties hereto shall not:

(a) change the amount or kind of shares, securities, cash, property or
rights to be received in exchange for or on conversion of all or any of
the shares of the parties hereto,

change any term of the Articles of Incorporation of Florida, or

change any other terms or conditions of this Agreement if such
change would adversely affect the holder of any capital stock of either
party hereto.

16.  REGISTERED QOFFICE. The registered office of Florida in the State of
Florida is located at 4400 Biscayne Boulevard, Miami, Florida 33137, and Richard B. Salzman is
the registered agent of Florida at such address.

17.  INSPECTION QF AGREEMENT. Executed copies of this Agreement will
be on file at the principal place of business of Florida at 4400 Biscayne Boulevard, Miami, Florida
33137. A copy of this Agreement shall be funished by Florida, on request and without cost, to any
stockholder of either Whitman or Florida.

18.  GOVERNING [LAW. This Agreement shall in all respects be construed,
interpreted and enforced in accordance with and governed by the laws of the State of Florida.

19.  SERVICE OF PROCESS. On and after the Effective Time, Florida agrees
that it may be served with process in Florida in any proceeding for enforcement of any obligation
of Whitman or Florida arising from the Merger.

20. EST N QF NEW JE E :
FOR SERVE QF PROCESS. On and afier the Effective Time, Florida itrevocably appoints the
Secretary of State of the State of New Jersey as its agent to accept service of process in any suit or
other proceeding to enforce the rights of any stockholders of Whitman or Florida arising from the




Merger. The New Jersey Secretary of State is requested to mail a copy of such process to Florida
at 4400 Biscayne Boulevard, Miami, Florida 33137, Attention: Richard B. Salzman,

21. COUNTERPARTS. This Plan and Agreement of Merger may be executed
in any number of counterparts, each of which when taken alone shall constitute an original
instrument and when taken together shall constitute one and the same Agreement.

IN WITNESS WHEREOF, cach of the parties hereto, pursuant to authority duly granted
by their respective Board of Directors, has caused this Plan and Agreement of Merger to be executed,
respectively, by its President and attested by its Secretary.

ATTEST: WHITMAN REINCORPORATION, INC.,
a Florida corporation

-S;retary Richard C. Pfenniger, Jr.~"
Chief Executive Officer

WHITMAN EDUCATION GROQUP, INC.,
aNewJe corporatlon

By: V(,l/
Richard C. Pfenmger T.
Chief Executive Ofﬁc




