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SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

MERGER

EFFECTIVE DATE:

01/01/2005

CONVEYING PARTY DATA

| Name

Formerly

|| Execution Date ||

Entity Type |

|Wa|den University, Inc.

[01/18/2005

[CORPORATION: FLORIDA |

National Technological University,
Inc.

01/18/2005

CORPORATION: MARYLAND

INTU, Inc,

[01/18/2005

[CORPORATION: MARYLAND |

RECEIVING PARTY DATA

|Name:

||Wa|den University, Inc.

|Street Address:

1155 Fifth Avenue South

|City:

||Minneapo|is

|State/Country:

IMINNESOTA

|Postal Code:

155401

|Entity Type:

ICORPORATION: FLORIDA

PROPERTY NUMBERS Total: 1

Property Type

Number

Word Mark

Serial Number:

76533547

$40.00

CORRESPONDENCE

Fax Number:

Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 4:

DATA

(202)344-8300

2023444000
mbharrison@venable.com
Mark B. Harrison
Venable, P.O. Box 34385

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Washington, DISTRICT OF COLUMBIA 20043

ATTORNEY DOCKET

NUMBER: 29239-191597

NAME OF SUBMITTER:

Mark B. Harrison
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Signature: /mark b. harrison/

Date: 02/20/2006

Total Attachments: 11
source=NTU-Walden Merger#page1.tif
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e

FLORIDA DEPARTMENT OF STATE
(lenda E. Hood
Secretary of State .

January 31, 2005

WALDEN UNIVERSITY, INC.
1001 FLEET STREET
BALTIMORE, MD 21202US

Re: Doecument Nuwber VED7Q1

The Articles of Merger were filed January 31, 2005, for WALDEN UNIVERSITY,
INC,, the surviving Florida entity.

The certification you requested ia enclosed. To be official, the
certification for a certified copy must be attached to the original

document that was electronically submitted and filed under FAX audit
numbar HDS5000025317.

Bhould you have any further questions concerning thie matter, please feel
free to czll (850) 245-6050, tha RAmendment Filing Section. '

Irene Albritton
Document Specialist
Division of Corporations ' Letter Nurber: 00SAQQ0006812

Division of Corporations - P.O. BOX. 6327 -Tallahassee, Florida 32314
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Hepartment of Btate

I certify the attached ie a true and correct copy of tha Articles of
Merger, filed on January 31, 2005, for WALDEN UNIVERSITY, INC., the
)= surviving Florida entity, as shown by the records of this office.

S
I further certify the document was electronically recaived under FAY audit X
nurbar H05000025317. This certificate is iegsued in accordance with mection
15.16, Florida Statuteeg, and authenticated by the code noted balow.

% The dacument number of thls entity is V60701,

Authentication Code: 005A00006812-013105-V&0701 ~-1/1

Given under my hand and the

Great Beal of the 8tate of Florida,
at Tallahagsea, the Capital, thie the
Thirty-£firat day of January, 2005
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ARTICLES OF MERGER
by and among

WALDEN UNIVERSITY, INC.
(a Florida corporation)
and

NTU, INC.
(a Maryland cotporation)
and

NATIONAL TECHNOLOGICAL UNIVERSITY, INC.
(a Maryland Corporation)

WALDEN UNIVERSITY, INC., a corporation duly organized and existing under the
laws of the State of Florida (“Walden™), NTU, INC., a corporation duly organized. and existing
under the laws of the State of Maryland (“NTU”), and 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 Usiversity agree to metge.

SECOND: The name and place of incorporation of each party to these Articles are
‘Walden University, Inc., a Florida corporation; NTU, Ine., a Maryland cotporation; and National
Technological University, Ioc., a Maryland corporation. Walden shall survive the merger as the
successor corporation and shall continuve under the name “Walden University, Inc.” as a
corporation of the State of Florida,

‘ THIRD: Walden was incorporated on Augugt 28, 1992 under the general laws of the
State of Florida. Walden qualified to do business 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 ¢/o CT Corporation Systers, 1200 South Pine Igland Road, City of Plantation,
Florida 33324. The name and address of the resident agent of Walden in the State of Maryland
are Capitol Corporate Services, Inc., 516 N. Charles Street, 5" Floor, Baltimore, Maryland
21201.

FIFTH: WNTU has its principal office in the State of Maryland in Baltimore City and does
not own an interest in land in the State of Maryland. National Technological University has its
principal office in the State of Maryland in Baltimore City and does not own an interest in land in
the State of Maryland. '
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SIXTH: The terms and conditions of the transaction set forth in these Articles were
advised, authorized, and approved by each corporation party to the Articles in the manmer and by

the vote required by its Charter and the laws of the state of its incorporation. The manner of
approval was as follows:

(@) The Board of Directors of Walden 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 Walden 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 directed that the
proposed merger be submitted for the consideration of the sole stockholder of
Walden. The proposed merger was approved by written consent dated J amary 17,
2005, 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 January 17, 2005 signed by all the directors and filed with the minutes of
proceedings of the Board of Directors of N'TU 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 directed that the proposed merger be

submitted for the consideration of the sole stockholder of NTU. The proposed
merger was approved by written consent dated January 17, 2005, signed by the
sole stockholder of NTU and filed with the minutes of proceedings of

- stockholders.

(¢) The Board of Directors of National Technological 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 directed 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,
signed by the sole stockholder of National Technological University and filed
with the minutes of proceedings of stockholders.

SEVENTH: No amendment to the Charter of Walden is to be effected as a part of the
merger. The merger does not reclassify or change the terms 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 National Technological University, respectively, has authority to issue, the number of shares
of each class which Walden, NTU or National Technological University, respectively, has

-9

~BALTZA4117120v2 {1/11/05
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authority to issue, and the par valuc of the shares of each class which Walden, NTU or Natiopal -
Technological University, respectively, has authority to issue are as follows:

outstanding share of the capital stock of National Technological Universi
of the merger shall be cancelled.

(2) The total number of shares of stock of all classes which
Walden has authority to issue is 34,500,000 shares, of which 27,600,000 shares
are classified as Class A Voting Common Stock (par value $.01 per share) and
6,900,000 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 total 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 velue $.001 per share). The aggregate par valuc of all the shares of

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

(¢) 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 pat value of all the shares of stock of all classes of National
Technological University is $10,000.00. :

NINTH: Each issued and outstanding share of the capital stock of Walden on the
effective time of the merger shall continue, without change as to class, seties 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

ty on the effective time

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

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

~BALT2A411712042 11105
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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 respective secretaries on.J anuary 18, 2005. .

WITNESS/ATTEST: . K WALDEN UNIVERSITY, INC.
, (a Florida corporation)
Wﬂv,% | By: %U@\-zg ‘E WL
Secretary President
NTU, INC.
(a Maryland corporation)

%Mjg__ . ﬁ%v//ﬁ/%

NATIONAL TECHNOLOGICAL
UNIVERSITY, INC.
(a Maryland corporation)
f Lo w (R,
By a,u.ga.
Secretary - _ President i
-4
~BALTZA117120.v2 |L/11705
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THE UNDERSIGNED, President of WALDEN 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 belief 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.

Cuds 8, Fioppme

President

THE UNDERSIGNED, President of NTU, INC., who executed on behalf of the
Corporation the forepoing Asticles 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 belief 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 petjury.

President

THE UNDERSIGNED, 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 Merper 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 and approval thereof are true in all material
respects under the penalties of perjury.

President ‘ d T
-5-
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AGREEMENT AND PLAN OF MERGER

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., a Maryland corporation ("NTU”), and Natjopal Technological
University, Inc., a Maryland corporation (“National Technologicel University’). Walden, NTU
and National Technological University are hereinafter sometimes referred to individually as a
“Constituent Entity” or collectively as the “Constituent Entities.”

WHEREAS, the 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 National 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 mutual agreements
heretnafter set forth, and other good and valuable consideration, the receipt-and sufficiency of
which is hereby acknowledged, the parties hereby agree as follows:

ARTICLY. 1
| Merger

Section 1.1  Merger. In accordance with the provisions of this Agreement, the Florida
Business Corporation 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 Entities will cease.
Walden shall be the surviving entity in the Merger (hereinafter sometimes referred to as the
“Surviving Entity™). '

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

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

(b)  An executed 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 Department of Assessments and
Taxation,

TRADEMARK
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Section13  Effective Time. Notwithstanding anything in the Agreement to the
contrary, upon the Effective Time the parties shall, for all intents and purposes, deem the Merger
to have been completed.and effective as of 12:01 a.m. on January 1, 2005.

Sectiom 1.4  Effects of the Merger. The Merger shall have the effects set forth in the
Florida 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 Constitaent
Entities shall vest in Walden as the Surviving Entity, and all debts, liabilities and duties of each
of the Copstituent Entities shall become the debts, liabilities and duties of Walden as the
Surviving Entity.

ARTICLE 11

Organizational Matters of the Surviving Entity

Section 2.1  Articles of Incornoration. The Articles of Incorporation of Walden in
effect immediately prior to the Effective Date shall be the Articles of Incorporation of the
Surviving Entity, and it shall thersafter continue to be the Auxticles of Incorporation of the
Surviving Entity until duly amended or changed in accordance with the provisions of th? Florida
Act. ‘ c : : »

Section 2.2  By-Laws, The By-Laws of Walden in effect immediately prior to the
Effective Date shall be the By-Laws of the Surviving Entity, and 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.

Sectiom 2.3  Directors and Officers. The directors and officers of Walden in office
immediately priot 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 thejr earlier death, resignation or removal in accordance with the By-Laws
of the Surviving Entity and the Florida Act,

ARTICLE IIX

- Capitalization

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

(a) Walden has an authorized capitalization consisting of 27,600,000 shares of
Class A Voting Common Stock, $.01 par value, of which all of the issued
and outstanding shares are owned by Walden e-Learning, Inc., a Delaware
corporation, and 6,900,000 shares of Class B Voting Common Stock, $.01
par value, none of which are issued and outstanding.

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

-2-
~BALTZ:4115884.v3 [1/1%05°
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11:000 shares are issued and outstanding and owned by Sylvan Ventures,
LC.

(¢)  National Technological University has an authorized capitalization

consisting of 10,000,000 shares of Common Stock, $.001 par value (the

. “National Technological University Common Stock™), of which 1,000
shares are issued and- ontstanding and owned by NTU.

Section 3.2  Manner of Conversion. Upon the Effective Date as provided herein:

(a) Each share of capital stock of Walden shall be unchanged and shall be an
identical outstanding interest in the Surviving Entity.

(b)  Each sharé of the NTU Common Stock and the National Technological
University Common Stock shall be cancelled. Immediately upon the
Merger becoming effective, the sole sbareholder of each of the Merging
Entities shall have no further rights or obligations as a sharcholder.

ARTICLE IV
Miscellaneousg

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 () shall be governed by and construed
in accordance with the laws of the State of Florida and the State of Maryland, (b) may not be
waived, except by an instrument in writing, signed by the party to be charged, and (c) shall inure
to the benefit of and be binding upon the respective successars and assigns of the parties hereto.

Section 43  Counterparts. This Agreement may be executed in any pumber of
counterparts, each of which shall be deemed to be an original, but.all of which together shall
constitute one and the same instruraent.

Section 4.4  Further Actions. The parties hereto each agree to do, execute,
acknowledge and deliver all such further acts, instruments and assuratees, and to take gll such
further action, including, without limitation, the execution and filing of such instruments in the
State of Florida, the State of Maryland and any other State as shall be necessary or desirable to
carty out the transactions contcmplated by this Agreement and to consummate and effect the
Merger. ' : :

~BALT2:41155384.v3 [1/12/05
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IN WITNESS WHEREOF, the
be executed and attested to b

first above written.

~BALT2:4115884.v3 |1/12/05

RECORDED: 02/20/2006
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parties to this Agreement have cansed this Agreement to

y their respective officers duly authorized as of the day and year

WALDEN UNIVERSITY, INC.,
a Florida corporation

By@mgg

Name: Da,,)fa E, Fﬁ’:nouwt’\

Title:

Pre 5%

'NTU, INC.,,
. @ Maryland corporation

by Ldud S0

T1tle

& chadl Fabo

i’w-e';.mlmf'

NATIONAL TECHNOLOGICAL
UNIVERSITY, INC.,
a Maryland corporation

By: @M%

Name! Qoia S e

Title:

lPre-s. '*M
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