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ARTICLES OF MERGER
Merger Sheet

WEISSMAN AND LEWIS ADVERTISING, INC., a Florida corp. J67564
TUTOR TIME AT TEMPLE TERRACE, INC., a Florida corp. P98000002542
T.T. BUERKLEY, INC., a Florida corp. P96000103788

T.T. PORT ST LUCIE, INC., a Florida corp. P88000016411

IT'S ADCADEMIC, INC.,, a Florida corp P95000048082

DESIGN BUILDERS INTERNATIONAL, INC., a Florida corp. P92000002461

INTO

T.T. HOLDINGS, INC., a Florida entity, P99000110244.

File date: December 30, 1999 , effective December 31, 1999

Corporate Spegcialist: Annette Ramsey
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ARTICLES OF MERGER (% C e, (‘\O

Pursuant to §607.227 of the Florida General Corporation Act {(the “Act™), T.T. ‘[iOLD]N@S INC,,
a Florida corporation, adopts the following Articles of Merger for the purpose of mergmg ]J% GN
BUILDERS INTERNATIONAL, INC., IT°S ADCADEMIC, INC., T.T. BUERKLEY, INC. "f T.POQ T.
LUCIE, INC.,, TUTOR TIME AT TEMPLE TERRACE, INC., and W"EISSMAN/ “LEWIS
ADVERTIS[NG, INC., each of the foregoing being Florida corporations, into T. T, HOLDINGS, INC., the
latter of which is to survive the Merger;

ARTICLE 1

That certain plan of Merger (the “Plan™) dated December 27, 1999, attached and made a part of this

instrument, was duly approved by the Resolution of the Board of Directors of T.T. HOLDINGS, INC., on
December 27, 1999. The plan of merger was approved by the shareholders of all the corporationd

invelved in the merger on December 29. 1999.
ARTICLE II

The effective date of the Merger is December 31, 1999.
ARTICLE 111

T.T. HOLDINGS ]NC adopted the Plan of Merger on December 27, 1999, by a vote of the Board
of Directors.

Each of DESIGN BUILDERS INTERNATIONAL, INC, IT’S ADCADEMIC, INC.,, T.T.
BUERKLEY, INC, T.T.PORT ST. LUCIE, INC., TUTOR TIME AT TEMPLE TERRACE, INC., and
WEISSMANZNLEWIS ADVERTISING, INC., adopted a Plan on December 27, 1999, by a vote of the Board
of Directors.

T.T.HOLDINGS, INC., a Florida DESIGN BUILDERS INTERNATIONAL, INC.,

corporation . a Florida corporation
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its Pr e or Vice President and its Prest or Vice President and
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(CORP.SEAL) (CORP.SEAL)
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PLAN OF MERGER

T.T. HOLDINGS, INC., DESIGN BUILDERS INTERNATIONAL, INC_, IT’S ADCADEMIC,INC., T.T.
BUERKLEY, INC,, T.T.PORT ST. LUCIE, INC., TUTOR TIME AT TEMPLE TERRACE, INC,, and
WEISSMANANDLEWIS ADVERTISING, INC., Florida corporations, hereby adopt the following Plan
of Merger pursuant to § 607.1101, Fla. Stat. (1998). .

1. Names of the corporations planning to merge are:

DESIGN BUILDERS INTERNATIONAL, INC. :
IT’S ADCADEMIC, INC. =
T.T. BUERKLEY, INC.

T.T.PORT ST. LUCIE, INC.

TUTOR TIME AT TEMPLE TERRACE, INC.

WEISSMAN ANMLEWIS ADVERTISING, INC.
2. Name of surviving corporation is:

T.T. HOLDINGS, INC. N
3. The terms and conditions of the Merger are:

On the effective date of the Merger, there will cease to be a separate existence of the
privileges, immunities, and franchises, and all of the property; real, personal, and
mixed; of each of DESIGN BUILDERS INTERNATIONAL, INC., IT'S ADCADEMIC,
INC., T.T.BUERKLEY, INC., T.T.PORT ST. LUCIE, INC., TUTOR TIME AT TEMPLE
TERRACE, INC., and WEISSMAN &ILEWIS ADVERTISING, INC,, without the
necessity for any separate transfer. T.T. HOLDINGS, INC. shall thereafter be
responsible and liable for all liabilities and obligations of DESIGN BUILDERS
INTERNATIONAL, INC., IT’S ADCADEMIC, INCT.T. BUERKLEY INC,, T.T. PORT
ST. LUCIE, INC., TUTOR TIME AT TEMPLE TERRACE, INC., and WEISSMAN &
LEWIS ADVERTISING, INC., and neither the rights of creditors nor any liens on the
property of DESIGN BUILDERS INTERNATIONAL, INC.,, IT’S ADCADEMIC, INC.,
T.T. BUERKLEY, INC., T.T.PORT ST. LUCIE, INC., TUTOR TIME AT TEMPLE
TERRACE, INC., and WEISSMANANILEWIS ADVERTISING, INC., shall be impaired
by the Merger.

4, Conversion of Shares. The manner and basis of converting the shares of DESIGN
BUILDERS INTERNATIONAL, INC,, IT’S ADCADEMIC, INC., T.T. BUERKLEY,
INC., T.T.PORT ST. LUCIE, INC., TUTOR TIME AT TEMPLE TERRACE, INC,, and
WEISSMAN SNEEWIS ADVERTISING, INC., into shares of T.T. HOLDINGS, INC,,
is as follows: '

(a)  Each share of the common stock of DESIGN BUILDERS INTERNATIONAL,
INC., IT’S ADCADEMIC, INC., T.T. BUERKLEY, INC., T.T.PORT ST. LUCIE,

tutortimel Aflorida\planofmerger 122899
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INC,, TUTOR TIME AT TEMPLE TERRACE, TNC_, and WEISSMANAELEWIS
ADVERTISING, INC., issued and outstanding on the effective date of the
Merger, shall be converted into o | shares of the common stock of T.T.
HOLDINGS, INC., which shares of common stock of T.T. HOLDINGS,
INC. shall thereupon be issued and outstanding. However, in no event shall
fractional shares of T.T. HOLDINGS, INC, be issued. Inlieu of the issuance
of fractional shares to which any holder of the common stock of DESIGN
BUILDERS INTERNATIONAL, INC., IT’S ADCADEMIC, INC., T.T.
BUERKLEY, INC,, T.T.PORT ST. LUCIE, INC., TUTOR TIME AT TEMPLE
TERRACE, INC., and WEISSMANA{D LEWIS ADVERTISING, INC., would
otherwise be entitled, as a result of the conversion, a payment in cash shall be
made equal to the value of such fraction, based on the market value of the

common stock on the effective date of the Merger.

The conversion shall be effective as follows;_Afier the effective date of the
Merger, each holder of certificates for shares of common stock in DESIGN
BUILDERS INTERNATIONAL, INC, IT°S ADCADEMIC, INC, T.T.
BUERKLEY, INC., T.T.PORT ST. LUCIE, INC., TUTOR TIME AT TEMPLE
TERRACE, INC., and WEISSMANAND LEWIS ADVERTISING, INC., shall
surrender them to T.T. HOLDINGS, INC., or its duly appointed agent, in
such manner as T.T. HOLDINGS, INC. shall legally require. On receipt of
such share certificates, T.T. HOLDINGS, INC. shall issue and exchange
therefor certificates for shares of common stock in T.T. HOLDINGS, INC.,
representing the number of shares of such stock to which such holder is
entitled as provided above. T.T. HOLDINGS, INC. shall issue to an agent for
the holders otherwise entitled to fractional share interests, a certificate for the
number of whole shares representing the aggregate of such fractional share
interests, and the agent shall sell such whole shares and pay over the proceeds
to the stockholders entitled thereto in proportion to their fractional share

interests. '

Holders of certificates of common stock of DESIGN BUILDERS
INTERNATIONAL, INC,, IT’S ADCADEMIC, INC., T.T. BUERKLEY, INC,,
T.T.PORT ST. LUCIE, INC., TUTOR TIME AT TEMPLE TERRACE, INC,, and
WEISSMANAYLEWIS ADVERTISING, INC., shall not be entitled to dividends
payable on shares of stock in T.T. HOLDINGS, INC. until certificates have
been issued to such stockholders. Thereafter, each such stockholder shall be
entitled to receive any dividends on shares of stock of T.T. HOLDINGS,
INC., issuable to them hereunder which may have been declared and paid
between the effective date of the Merger and the issuance to such stockholder
of the certificate for such stockholder’s shares in T.T. HOLDINGS, INC.

tutortime\mergerflodidatplanofinerges 122899 =-2-



5. Changes in Articles of Incorporation. The Articles of Incorporation of T.T.
HOLDINGS, INC.,, shall continue to be its Articles of Incorporation following the
effective date of the Merger,

6. Changes in Bylaws. The Bylaws of T.T. HOLDINGS, INC., shall continue to be its
Bylaws following the effective date of the Merger.

7. Directors and Officers. The Directors and Officers of T.T. HOLDINGS, INC. on the
effective date of the Merger, shall continue as the Directors and Officers of T.T.
HOLDINGS, INC. for the full unexpired terms of their offices and until their
successors have been elected or appointed and qualified.

8. Prohibited Transactions. Neither DESIGN BUILDERS INTERNATIONAL, INC,, IT’S
ADCADEMIC, INC,, T.T. BUERKLEY, INC,, T.T.PORT ST. LUCIE, INC., TUTOR
TIME AT TEMPLE TERRACE, INC., and WEISSMANGNDLEWIS ADVERTISING, INC.,
shall, prior to the effective date of the Merger, engage in any activity or transaction
other than in the ordinary course of business, except that DESIGN BUILDERS
INTERNATIONAL, INC., 1T°S ADCADEMIC, INC.,, T.T. BUERKLEY, INC., T.T.PORT
ST. LUCIE, INC., TUTOR TIME AT TEMPLE TERRACE, INC., and WEISSMAN D
LEWIS ADVERTISING, INC., or T.T. HOLDINGS, INC. may take all action
necessary to appropriate under the laws of the State of Florida

to consunmmate this Merger,

g. Approval by Stockholders. This Plan of Merger shall be submitted for the approval
of the stockholders of the DESIGN BUILDERS INTERNATIONAL, INC., IT’S
ADCADEMIC, INC., T.T. BUERKLEY, INC,, T.T.PORT ST. LUCIE, INC., TUTOR
TIME AT TEMPLE TERRACE, INC., and WEISSMANSTLEWIS ADVERTISING, INC.,
and T.T. HOLDINGS, INC. in the manner provided by the applicable laws of the
State of Florida and the State of Florida at meetings to be held on or before December
217, 1999, or at such other time as to which the Boards of Directors of DESIGN
BUILDERS INTERNATIONAL, INC., IT’S ADCADEMIC, INC., T.T. BUERKLEY,
INC,, T.T.PORT ST. LUCIE, INC,, TUTOR TIME AT TEMPLE TERRACE, INC,, and
WEISSMANNLEWIS ADVERTISING, INC., and T.T. HOLDINGS, INC., may agree.

10.  Effective Date-of Merger. The effective date of this Merger shall be the date when
Articles of Merger are filed by the Florida Department of State,

11.  Abandonment of Merger. This Plan of Merger may be abandoned by action of the
Board of Directors of either T.T. HOLDINGS, INC., DESIGN BUILDERS
INTERNATIONAL, INC,, IT’S ADCADEMIC, INC., T.T. BUERKLEY, INC., T.T.PORT
ST. LUCIE, INC., TUTOR TIME AT TEMPLE TERRACE, INC., and WEISSMAN 4ND

LEWIS ADVERTISING, INC., at any time prior to the effective date on the happening
of either of the following events:

tutostime\mergerfloidaplanofinerger 122899 ~3-



(a)  HtheMergeris not approved by the Stockholders of either T.T. HOLDINGS,
INC., DESIGN BUILDERS INTERNATIONAL, INC., IT’S ADCADEMIC, INC., T.T.
BUERKLEY, INC., T.T.PORT ST. LUCIE, INC., TUTOR TIME AT TEMPLE
TERRACE, INC., and WEISSMANANr LEWIS ADVERTISING, INC., on or before
December 31, 1999.

(b)  If, in the judgment of the Board of Directors of either T.T. HOLDINGS,
INC., DESIGN BUILDERS INTERNATIONAL, INC., IT’S ADCADEMIC, INC., T.T.
BUERKLEY, INC., T.T.PORT ST. LUCIE, INC., TUTOR TIME AT TEMPLE
TERRACE, INC., and WEISSMANANCLEWIS ADVERTISING, INC., the Merger would
be impracticable because of the number of dissenting Stockholders asserting appraisal
rights under the laws of the State of Florida.

12, Execution of Agreement. This Plan of Merger may be executed in any number of
counterparts, and each such counterpart shall constitute an original instrument.
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At AN SeT

As to the Board of Directors of Asto the Board of Directors of
T.T. HOLDINGS, INC., a Florida DESIGN BUILDERS INTERNATIONAL, INC,,
corporation a Florida corporation

(CORP. SEAL) (CORP. SEAL)
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As to the Board ‘of Difectors of Asto the Board of Pirectors of
IT’S ADCADEMIC, INC,, 2 T.T. BUERKLEY, INC,, a Florida
Florida corporation corporation
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As to the Board of Diréctors of Asto the Board ‘of Dirkctors of
T.T. PORT ST. LUCIE, INC,, a TUTOR TIME AT TEMPLE TERRACE, INC.,,
Florida corporation a Florida corporation

(CORP.SEAL) ___(CORP.SEAL)
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As to the Board of Direcfors of B

WEISSMAN SANDLEWIS ADVERTISING, INC,,

a Florida corporation
(CORP. SEAL)
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