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OF (‘r‘f._(}!zjié‘;f.;\‘\:'- “ '\ SEATE
JONES EDUCATION COMPANY
AND 19991028645 £

JONES INTERNATIONAL. LTD. % 7500
%Egﬁsmﬁv OF STATE
1-n2-5998 5l

or-

Pursuant to the provisions of Section 7-111-105 of the Colorado Business
Corporation Act. the undersigned officers of Jones Education Company, a Colorado
corporation ("JEC"), and Jones International, Ltd., a Colorado corporation
("Jones"), hereby execute the following Articles of Merger:

1. Attached hereto as Exhibit A and incorporated herein in its entirety is
the Agreement and Plan of Complete Liquidation (the "Agreement") between JEC
and Jones. The Agreement provides that JEC shall be merged with and into Jones,
that Jones shall be the surviving corporation (the "Surviving Corporation"), pursuant
to the terms and conditions set forth therein.

2. JEC has authorized capital stock consisting of 20,000,000 shares of
Class A Common Stock, $.01 par value per share, and 10,000 shares of Class B
Common Stock, $.01 par value per share ("JEC Stock"), of which 7,332 shares of
Class A Common Stock and 7,332 shares of Class B Common Stock are issued and
outstanding. The Agreement was approved by unanimous written consent of the
sole shareholder of JEC in lieu of a meeting as of February 4, 1999, which consent
was sufficient for approval of the merger.

3. The shareholders of Jones, as the surviving corporation, are not
required to approve the Agreement pursuant to Section 7-111-103(7) of the
Colorado Business Corporation Act.
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4. The merger of JEC with and into Jones shall become effective at the
time when these Articles are filed with the Secretary of State of the State of
Colorado.

JONES EDUCATION COMPANY,
a Colorado corporation

By . / A
Elizgbeth M. Steele
Vice President

JONES INTERNATION?, LTD.,

a Colora rporatj
/
By s

Glenn R. Jonds—
President

40556
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Exhibit A

AGREEMENT AND PLAN OF COMPLETE LIQUIDATION

This AGREEMENT AND PLAN OF COMPLETE LIQUIDATION is
entered into as of the 4th day of February, 1999 by and between JONES
EDUCATION COMPANY, a Colorado corporation ("JEC"), and JONES
INTERNATIONAL. LTD., a Colorado corporation ("Jones" or "Surviving
Corporation).

RECITALS

A. JEC is a corporation duly organized and existing under the laws of the
State of Colorado, having been incorporated on April 16, 1990, by Articles of
Incorporation filed with the Secretary of State of the State of Colorado on that date.

B. Jones is a corporation duly organized and existing under the laws of
the State of Colorado, having been incorporated on September 8, 1969, by Articles
of Incorporation filed with the Secretary of State of the State of Colorado on that
date.

C. JEC has authorized capital stock consisting of 20,000,000 shares of
Class A Common Stock, $.01 par value per share, and 10,000 shares of Class B
Common Stock, $.01 par value per share ("JEC Stock"), of which 7,332 shares of
Class A Common Stock and 7,332 shares of Class B Common Stock are issued and
outstanding and 100% owned by Jones.

D. Jones has authorized capital consisting of 20,000 shares of Common
Stock, $.01 par value per share ("Jones Stock"), of which 10,398 shares are issued
and outstanding and owned 100% by Mr. Glenn R. Jones, a Colorado resident.
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E. The respective Board of Directors and shareholders of JEC and
Jones have determined that 1t is advisable that JEC be merged with and into Jones
on the terms and conditions of this Agreement and have approved such merger.

AGREEMENT

In consideration of the mutual covenants, agreements, representations and
warranties herein contained, it is agreed that, in accordance with the applicable
statutes of the State of Colorado, JEC shall be, at the Effective Time of the
merger (as set forth in Article V hereof), merged into Jones, which shall be
designated as the Surviving Corporation, and that the terms and conditions of such
merger and mode of carrying it into effect shall be as follows:

ARTICLE I

Articles of Incorporation of Surviving Corporation. From and after the

Effective Time of the merger, the Articles of Incorporation of Jones shall be the
Articles of Incorporation of the Surviving Corporation, until thereafter amended
as provided by law. The merger shall not in any respect amend the Articles of
Incorporation of Jones.

ARTICLE II

Effect of Merger. At the Effective Time of the merger, JEC shall be
merged into Jones, the separate existence of JEC shall cease and Jones shall
continue in existence as the Surviving Corporation and succeed to and possess title
to all real estate and other property owned by JEC, and all liabilities of JEC shall
be transferred to and vested in Jones, all without further act or deed, as provided
in Section 7-111-106 of the Colorado Business Corporation Act.

ARTICLE III

Cancellation of JEC's Stock. At the Effective Time of the merger (a) each

share of JEC's Stock issued and outstanding immediately prior to the merger (all
of which are owned by Jones), and all rights in respect thereof, shall forthwith be
surrendered and be cancelled and no securities of Jones shall be issued in respect
thereof; and (b) the Jones Stock issued and outstanding immediately prior to the
merger shall not be converted or exchanged by virtue of the merger, and no new
shares of the capital stock of Jones shall be issued by reason of the merger.
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ARTICLE IV
W ' r t1i

(a) At the Effective Time of the merger, the Bylaws of Jones shall be
and become the Bylaws of the Surviving Corporation until altered, amended or
repealed.

(b) At the Effective Time of the merger, the directors and officers of
Jones shall be and become the directors and officers of the Surviving Corporation.

ARTICLE V

Effective Time. This Agreement and related Articles of Merger shall be
filed and recorded in accordance with the laws of the State of Colorado as soon as
practicable after approval by the shareholders of Jones and JEC as provided by the
applicable laws of the State of Colorado. The time of filing of such Articles of
Merger shall be the Effective Time of the merger.

ARTICLE VI

Abandonment. JEC and Jones hereby agree that the merger may be
abandoned by either JEC or Jones, upon notice to the other party at any time prior
to the Effective Time of the merger.

ARTICLE VII

Counterparts. This Agreement may be executed in counterparts, each of
which when so executed shall be deemed to be an original, and such counterparts
shall together constitute but one in the same instrument.

IN WITNESS WHEREQF, JEC and Jones, each pursuant to the approval
and authority duly given by resolutions adopted by their respective
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Boards of Directors, have each caused this Agreement to be executed as of the
day and year first written above

JONES EDUCATION COMPANY,
a Colorado corporation

A

By (¢/0.
Elizabeth M. Steele
Vice President

. e ' )
By - Yy %
Lorri Elli§
Assistant Secretary

(SEAL)

JONES IN TERNATION AL /LTD.,

Glenn R Jones
President

Lorri Ellis
Assistant Secretary

(SEAL)

39852
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