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ARTICLES OF MERGER e A,
Eh A
by and among L{»(\ < -
WALDEN UNIVERSITY, INC. e "/6‘ (2
(a Florida corporation) T
and v
NTU, INC.
{a Marvland corporation)
and
NATIONAL TECHNOLOGICAL UNIVERSIYY, INC.
{(a Maryland Corporation)

WALDEN UNIVERSITY, INC., a corporation duly organized and existing under the
laws of the State of Florida (“Walden™), NTU, INC., & corporation duly organized and existing
under the laws of the State of Maryland (“NTU™), end NATIONAL TECHNOLOGICAL
UNIVERSITY, INC., a corporation duly organized and existing under the laws of the State of
Maryland (*National Technological University™) do hereby certify that:

FIRST: Walden, NTU and National Technological University agree (o merge.

SECOND: The name and place of incorporation of each party to these Articles are
Welden University, Inc., a Florida corporaiion; NTU, Inc., a Maryland corporation; and National
Technological University, Inc., a Maryland corporation. Walden shall sutvive the merger as the
successor corporation and shall contitue under the name “Walden University, Inc.” as a
corporation of the State of Florida.

THIRD: Walden was incorporated on August 28, 1992 under the general laws of the
State of Florlda. Walden qualified to do Dusiness in the State of Maryland on November 12,
2002.

FOURTH: The location of the principal office of Walden in the place where it is
organized is c/o CT Corporation System, 1200 South Pine Island Road, City of Plamtation,
Florida 33324, The name and address of the resident agent of Walden in the State of Marylaod
are Capito) Corporate Services, Inc., 516 N. Charles Street, 5% Floor, Baltimore, Matyland
21201,

FIFTH: NTU bas its principal office in the State of Maryland in Baltirnore City and does
not own an interest in land in the State of Maryland. National Technological University has its

principal office in the Statc of Maryland in Baltimore City and does not own an interest in land in
the Btate of Maryland. :
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SIXTH: The iarms and conditions of the transaction sct forth in these Articles were
advised, awthorized, and approved by each carporation party to the Articles in the manner and by
the vote required by ity Charter and the laws of the state of its incorporation. The manner of
approval was as follows:

{2) The Board of Directors of Walden by unanimous written
consent dated January 17, 2003 signed by all the directors and filed with the
minutes of proceedings of the Board of Directors of Walden adopted resolutions
which declared that the proposed merger was advisable op substantially the terms
and conditions set forth or referred to in the resolutions and directed that the
propossd merger be submitied for the consideration of the sole stockbolder of
Walden. The proposed merger was approved by written consent dated January 17,
20035, signed by the sole stockholder of Walden and filed with the minutes of
proceedings of stockholders.

(b) The Board of Directors of NTU by unanimous written consent
dated Japuary 17, 2005 signed by all the directors and filed with the mimrtes of
preceedings of the Board of Directors of NTU adopted resolutions which declared
that the proposcd reerger was advisable on substantially the terms and conditions

. set forth or referred 10 in the resolutions and directed that the proposed mezrger be
submitted for the consideration of the sole stockhelder of NTU. The proposed
merger was approved by written consent dated January 17, 2005, signad by the
sole stockbolder of NTU and filed with the minutes of proceedings of
stockholders,

() The Board of Directors of National Techpological University
by unanimous written consent dated January 17, 2005 signed by all the directors
and filed with the minutes of proceedings of the Board of Directors of National
Technological University adopted resolutions which declared that the proposed
merger was advisable on substantially the terms and conditions set forth or
referred to in the resolutions and dirccted that the proposed merger be submitted
for the consideration of the sole stockholder of National Technological University.
The proposed merger was approved by written consent dated January 17, 2005,
sipned by the sole stockholder of National Technological University and filed
with the mimutes of proceedings of stockholders.

SEVENTH: No amendment to the Charter of Walden is to be effected 2s a part of the

merger. The merger does not reclassify or change the tertns of any class or series of authorized
capital stock of Walden. :

EIGHTH: The total number of shares of capital stock of all classes which Walden, NTU
or Netional Techmological University, respectively, has authority to issue, the number of shares
of each class which Walden, NTU or National Technological University, respectively, has

~BALT2:4117120.v2 1131005
204736



© —

B81/31/2805 12:83 18582229428

CTCORPURATIONSYSTEM

FAGE B4/19

suthority to issue, and the par value of the shares of each class which Walden, NTU or National
Technological University, respectively, has authority to issue are as follows:

(a) The total number of shares of stock of all classes which
Walden has authotity to issue is 34,500,000 shares, of which 27,600,000 sbares
are classified as Class A Voting Common Stock (par value $.01 per share) and
6,500,000 shares are classified as Class B Voting Common Stock (par value $.01
per share). The aggregate par value of all the shares of stock of all classes of
Walden is $345,000.00.

(b) The totdl number of shares of stock of all classes which NTU
has authority to issue is 10,000,000 shares, all of which are classified as Common
Stock (par valuc $.001 per share). The aggregate par value of all the shares of

stock of all classes of NTU is $10,000.00.

(c) The total number of shares of stock of all classes which
National Technological University has authority to issue is 10,000,000 shares, all
of which are classified as Common Stock {par value $.001 per share). The
aggregate par value of all the shates of stock of all classes of National
Technological University is $10,000.00. '

NINTH: Each issued and ouistanding share of the capital stock of Walden on the
effective time of the merger shall continue, without change as to class, series or otherwise, to be
an issued and outstanding share of capital stock of Walden. Each issued and outstanding share of
the capital stock of NTU on the effective time of the merger shall be cancelled. Each issued and
outstanding share of the capital stock of National Technelogical University on the effective time
of the merger shall be cancelled.

Articles of Mexger,

TENTH: The merger shall become effective immediately upon the filing of these

{The remainder of this page is infentionally blank. The next page is the signature page.]

-BALT2.4117120v2 11711/05
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IN “WITNESS WHEREOF, WALDEN UNIVERSITY, INC., NTU, INC. and
NATIONAL TECHNOLOGICAL UNIVERSITY, INC. have caused these presents to be signed
in their respective names and on their respective behalves by their respective presidents and
witnessed by their respactive secretaries on January 18, 2005,

WITNESS/ATTEST: WALDEN UNIVERSITY, INC.
(a Flotida corporation)
M{m&l@;—aﬁw By: QME‘EW
Secretary ' President
NTU, INC.
(a Maryland corporation)

e e, u g T
‘Secretary / N Prcsident

NATIONAL TECHNOLOGICAIL
UNIVERSITY, INC.
(a Maryland corporation)
: - @ E w

B:'f: M‘&-—

Secretary - President 4

\
\1.. _4.-

~BALT2:4{17120~2 [1/11/65
2047130
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THE UNDERSIGNED, President of WALDEN UNIVERSITY, INC., who axccuied on
behalf of the Corporation the foregoing Articles of Merger of which this certificate is made &
part, hereby acknowledges in the name and on behalf of said Corporation the foregoing Articles
of Merger to be the corporate act of said Corporation and hereby certifies that to the best of his
knowledge, information and belief the matters and facts set forth therein with respect to the
authorization end approval thereof are true in all material respects utder the pevalties of perjury.

Cudp. 8. Prnprec A,

President )

THE UNDERSIGNED, President of NTU, INC., who executed on behalf of the
Corporation the foregoing Articles of Merger of which this certificate is made a part, hereby
acknowledges in the name and on behalf of said Corporation the foregoing Articles of Merger to
be the corporate ect of said Corporation, and hereby certifies that to the best of his knowledge,
information aud belief the matters and facis set forth therein with respect to the authorization and
approval thereof are true in all material respects under the penalities of perjury.

Prestdent

THE TUNDERSIGNED, President of NATIONAL TECHNOLOGICAL
UNIVERSITY, INC., who executed on behalf of the Corporation the foregoing Articles of
Merger of which this certificate is made a part, hereby acknowledges in the name and on behalf
of said Corporation the foregoing Articles of Merger to be the corporate act of said Corporation
and hereby certifies that to the best of his knowledge, information and beliaf the matters and facts
set forth therein with respect to the authorization and approval thereof are true in all material

respects under the penalties of perjury.
EACP AN
President

~BAYLT2:411712042 [1/11005
20471-350
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AGRFEME PLAN O RGER.

This AGREEMENT AND PLAN OF MERGER (this “Agreement’) is made and
entered into as of January 17, 2005, by and among Walden University, Inc., a Florida corporation
(“Walden™, NTU, Inc., & Maryland corporation (“WTU™), and National Technological
University, Inc., a Maryland corporation {(“National Technological University™). Walden, NTU
and National Technological University are hereinafter sometimes referred to individuatly as a
“Constituent Entlty” or collectively as the “Constitizent Entities.”

— T T =l

WHEREAS, tbe Board of Directors of each of the Constituent Entities have determined
that it is advisable and in the respective best interests of each Constituent Entity that each of
NTU and Nationa] Technological University be merged with and into the Parent (the “Merger’™
upon the terms and conditions set forth below and in accordance with the applicable provisions
of the laws of the State of Florida and the State of Maryland.

NOW, THEREFORE, in consideration ¢of the premises and the mutnal agreements
heretnafter set forth, and other good and valuable consideration, the receipt and sufﬁmcncy of
which ig hereby acknowledged, the parties hereby agree as follows:

ARTICLE I
Merpger

Section 1.1  Merger. In accordance with the provisions of this Agrecment, the Florida
Business Coyporation Act (the “Florida Act”) and the Maryland General Corporation Law (the
“MGCL") at the Effective Date (as defined below) each of NTU and National Technological
University (each a “Merging Entity” and collectively the “Merging Entities”) will be merged
with and into Walden and the separate existence of each of the Merging Entitics will cease.
Walden shall be the surviving entzty in the Merger (hereinafier sometimes referred to as the
“Burviving Entity’™).

Section 1.2 Conditions to the Merger. The Merger will become effective (the
“Effective Date™) at such time as the following actions have been completed:

(a) This Agreement and the transactions contemplated hereby have been duly
approved by the Board of Directors and the sole stockholder of cach of the
Constituent Entities in accordance with the requirements of the Florida
Act and the MGCL.

(&)  An exccuted Articles of Merger meeting the requirements of the Florida
Act and the MGCL has been filed with the Secretary of State of the State
of Florida and the Maryland State Departrnent of Assessthents and
Taxaton.
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Section 1.3 Effective Time. Notwithstanding anything in the Agreement to the
contrary, upon the Effective Time the parties shall, for all inteats and purposes, deem the Merger
to have been completed and effective as of 12:01 am. on January 1, 2005,

Section 1.4  Effects of the Merger. The Merger shall have the effects set forth in the
Flopida Act and.the MGCL. Without limiting the generality of the foregoing, and subject
thereto, all the property, rights, privileges, powers and franchises of each of the Constituent
Entities shall vest in Walden as the Surviving Entity, and all debts, liabilities and duties of each
of the Constituent Entities shall become the debis, liabilifies and duties of Walden a3 the
Surviving Entity.

ARTICLE IX

rganization atters of the Surviving Enti

Sectiow 2.1  Articles of Incorporation. The Articles of Incorporation of Waiden in
effect immediately prior to the Effective Date shall be the Asticies of Incorporation of the
Surviving Entity, and it shall therzafier contimie to be the Articles of Incorporation of the
Surviving Entity until duly amended or changed in nccordance with the provisions of thr‘ Florida
Act. :

Section 2.2  By-Laws. The By-Laws of Walden in effect immediately pror to the
Effective Date shall be the By-Laws of the Surviving Entity, apd it shall thereafter continue to be
the By-Laws of the Surviving Entity until duly altered, amended or repealed as provided by law
or such By-Laws,

Section 2.3 Directors and Qfficers. The directors and officers of Walden in office
immediately prior to the Effective Date shall, from and after the Effective Date, be the directors
and officers of the Surviving Entity until their successors have been duly elected or appointed
and qualified or until their easlier death, resignation or removal in accordance with the By-Laws
of the Surviving Entity and the Florida Act.

ARTICLE It
Capi atio

Sectlon 3.1 Existing Capital Stock. The capitalization of the Constituept Entities
immediately prior to the Effective Date is as follows:

()  Walden has an authorized capitalization consisting of 27,600,000 shares of
Class A Voting Common Stock, $.01 par valne, of which all of the issued
end cutstanding shares are owned by Walden e-Leaming, Inc., 2 Delaware
corporation, and 6,900,000 shares of Class B Voting Common Stock, $.0]
par valie, none of which are issued and outstanding.

(&) NTU has an authorized capitalization consisting of 10,000,000 shares of
Common Stock, $.001 par value (the “NTU Common Stock™), of which

-2.
-BALTZ4113884.v3 [1/12008
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1,000 shares are issued and outstanding and owned by Sylvan Ventures,
LLC.

()  National Technological University has an authorized capitalization
consisting of 10,000,000 shares of Commeon Steck, $.001 par value (the
“National Technological University Common Stock™), of which 1,000
shares are issued and-outstanding and owned by NTU.

Section 3.2  Mapner of Conversion, Upon the Effective Date as provided herein:

6] Each share of capital stock of Walden shall be unchanged and shali be an
identical outstanding interest in the Surviving Entity.

) Fach share of the NTU Common Stock and the National Technological
University Commeon Stock shall be cancelled. Immediately upon the
Merger becoming effective, the sole shareholder of each of the Merging
Ertities shall bave no further rights or obligations as a shareholder.

ARTICLE IV

Miscellangeus

Section 4.1  Termination. This Agreement may be terminated and abandoned at any
- time before the Effective Date by the mutual consent of the Constituent Entities.

Section 4,2 Governing Law. This Agreement (a) shall be governed by apd construed
in accordance with the laws of the State of Florida and the State of Maryland, (b) may not be
wailved, except by an instrumnent in writing, signed by the party to be charged, and (c) shall inure
to the benefit of and be binding upon the respective successors and assigns of the parties hereto.

Section 4.3  Coynterparts. This Agreement may Le cxecuted in any mumber of
counterparts, each of which shall be deemed to be an original, but all of which iogether shall
constitute otre and the same instrument.

Section 4.4 Forther Actions. The parties hereto each agree to do, execute,
acknowledge and deliver all such further acts, instruments and assurances, and to take all such
further action, inclnding, without limitation, the execution and filing of such ipstruments in the
State of Florida, the State of Maryland and any other State as shall be necessary or desirable to
carry out the transactions conternplated by this Agreement and to consummate and effect the
Merger.

~BALT2:41 15884.v3 |1/12/05
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IN WITNESS WHEREOF, the parties to this Agreement have caused this Agreement to
be executed and attested to by their respective officers duly authorized as of the day and year
first above written.

WALDEN UNIVERSITY, INC,,
a Florida corporation

@mé @W

Namc Dl la £, Peracuicdn
Titla: P,—f’gr&-"ﬂv‘_

"NTU, INC,,
# Marylapd corporation

oy Lt S

Namc ‘c;f/w,n?‘. Pah’b
Title: fws.atm{'

NATIONAL TECHNOLOGICAL
UNIVERSITY, INC,,
a Maryland corporation

~BALT2:4115384v3 [1/12/05



