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The name of the corporatlon is TUTOR TIME LEARNING SYSTEMS, INC. (hercinafter
called the "Corporation”).

ARTICLE 1A

Ihe nddress of the prinelpat office and the mulling address of the Corporation is 4517 N.W.
31 Avenue, Ft. Lauderdale, Floridn 33309,

" |1

The capital stock authorized, the par vatue thereof, and the charncteristics of such stock shall
be us follows:

Number of Shares Par Value Class of

Authorized Per Share _Stock.
30,000,000 $.02 Common
1,000,000 $ .01 Preferred

The Corporation shalil hold a special meeting of sharcholders only:

(1} On call of the Board of Directors or persons authorized to do so by
the Corporation’s Bylaws; or

(2)  If the holders of not less than 50 percent of the persons entitled to
vote on any issue proposed to be considered at the proposed special
meeting sign, date, and deliver to the Corporation’s secretary one or
more written demunds for the meeting describing the purpose or
purposes for which it is to be held.

ARTICLE Y
The street address of the Corporation’s initial registered office is 1201 Hays Street, City of

Tallzhassee, County of Leon, State of Florida 32301, and the name of its initial registered agent
at such office is Corporation Service Company.
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ARTICLE YL

The Bourd of Directors of the Corporation shatl consist of at least one director, with the
extiet nutiber  be fixed from thne to thine i the munner provided in the Corporation’s Bylaws,
The number of direetors constituting the Inltial Bourd of Directors I8 two, und the numes und
addresses of the members of the initlnl Bourd of Directors, who will serve as the Corporation’s
directors until successors ure duly clected and qualified ure:

-\ 44
Lt dn
Michael Welssmun e,
4517 N.W. 31 Avenue o g 0
Ft. Lauderdale, Florida 33309 e
. ' (W) ‘11
L -
Richard Welssman z “ e
4517 N.W. 31 Avenue . e
Ft, Lauderdale, Florida 33309 FRI .

The name of the Incorporator is Paul Berkowitz and the address of the Incorporator is 1221
Brickell Avenue, Miami, Florida 33131,

This Corporation shall indemnify und shull advance expenses on behalf of its officers and
directors to the fullest extent not prohibited by law in existence either now or hereafter.

IN WITNESS WHEREOF, the undersigned, being the Incorporator named above, for the
purpose of forming a corporation pursuant to the Florida Bysiness Corporation Act of the State
of Florida has signed these Articles of Incorporation this A { day of March, 1996.

(?c Y (P

Sed

Paul Berkowitz/ Incorporator

ACCEITANCE OF APP

The undersigned, having been named the Registered Agent of TUTOR TIME LEARNING
SYSTEMS, INC., hereby accepts such designation and is familiar with, and accepts, the obligations
of such position, as provided in Florida Statutes §607.0505.

Corporation Service Company, Registered Agent

¢

-
Dated: March, Dy, 1996

CONCOENIL43TEE, 1NO1/21 /v
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TUTUM TIME LEARNING SYSTXMM, INC, i

Purst to the provisions of Sections 6070602 und 6071006 of the Florida Businosy
Corporation A¢t (the "Au"), the undersigned corporation sdopts the following Articles of

Amendmient to is Articles of Incorponmion:

1 The nume of the gorporation s FUTOR TIME LEARNING SYSTEMY, INC. (the
“Corporation"), Charter #POSN0N27944, iled March 28, 1906,

2 The bllowing Amedinwent W the Articles of Ineorparation was udopted by all of
the Dirvctns of the Corporstion and by all of the Sharcholders of the Corporation, the number
of votes cant boing sullicient tor approval, on June 25, 1996 in the manner prescribed by Section
607, 1003 of the Act.

3 Articke I of the Corporation’s Articles of !neorporution shall be amendod as
tollows to include the tollowing voting powers, preferences, rights and qualificutions, limitations
wwd restrictions with respect 3,000,000 shures of Series A Cumulative Convertible Preferred
Stock, par value $.01 per shure;

‘The Corporution shall have the authority 1o issuc (1,000,000 shares of Preferred Siock
und (113,000,000 shures of Serivs A Cumulative Convertible Preferred Stock.

SERIES A CUMULATIVE CONVERTIBLE PREFERRED STOCK

1. Certnin Definitions, Uinless the context otherwise requires, the teris dofined in
this Paragraph 1 shall have, for all purposes of this resolution, the meanings hevein specified.

"Common Stock," shall mean all shares now or hereatter authorized of any class
of Common Stock of the Corporution and any other stock of the Corporation, howsoever
designated, authorized ofler the lasue Date, which hus the right (subject always 1o prior righis of
any class or series of preferred stock) o participate in the distribution of the assets and earnings -
of the Corpucation without limit as to per share amount. ;

“Conversion Dare,” shall have the meaning set forth in subparagraph 3(d) below.

e WL T AL e i
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"Converzion Price,” shall mean the price per share of Common Stuck used to
determine the number of shares of Common Stock deliverable upon cunversiun of a share
uf the Preferred Stock, which price shall initially be Two and 91/100 ($2.91) Dollan per
share, subject 1o sdjustment in sccordance with the provisions of Paragraph 3 below,

' l "Cuurrent Murket Price,” shall have the meaning set forth in subparagraph 3(g)
bhelow.

"Issue Dute,” shail mean tho dato that shares of Peeferred Stock are first ssued
by the Curporation.

"Purity Stock " shall mesn uny other cluss or series of stock of the Corporation
issued after the lusus Dato snabled to recede asseis upon the liguidation, dissolution or
winding up of the affairs of the Corporation on a pasity with the Preferred Stock.

"Preferrcd Stock,” shall mean a series of preferred stock of the Corporation
created aut of the suthorized but unismued shares of the capital stock of the Corporation,
such seriey to be designated Series A Cumulative Convartible Preferred Stock to conslst of
3,000,000 shures, par value of Two and 91/100 ($2.91) Dollans per share, of which the
preferences and rolative and other righta, and the qualifications, Hmitations or restrictions
thereol, shall be (in addition to thoss set forth in the Carporation’s Articles of
Incorporution, .5 amended), ua vet forth hezein.

"Senior Stock,” shell mean any class or series of stock of the Corparation lasusd
ufter the lssue Date ranking senior 1o the Preferred Stock in respect of the right to roceive
ursels upon the liquidation, dissolution or winding up of the affairs of the Corporation.

"Subscription: Price,” shall mean Two and 91/100 (§2.91) Dollars per share _
subject to Section (f)(vi) hereof. :

*Subsidiary,” shall meun any corporation of which shares of stock pusssssing :
a1 leust u mujority of the gensral voting powsr in electing the board of directors are, at the
time a8 of which any detcrmination is being made, owned by the Corporation, whether
directly or indirectly through one or mors Subsidiaries.

- 2. Distributions Upon Liquidation, Dissolution Winding Up. In the event of any
voluntary or involuntary liquidation, dissolution or other winding up of the affairs of the
Carporaton, but before any distribusion or payment shali be made to the holders of the
Liquidation Value of the Comman Stock, the holders of the Preferrad Stock shall be
entitled to be paid the Subscription Price of ail outstanding shares of Preferrod Stock as of
the date of such liquidation or dissolution or such oiier winding up, plus any accrued and

e S £

Gt

unpaid dividends thereon two such date, and no more, in cash or in property taken at its fair k

vilue a5 determinad by ths Board of Directors, ar both, st the election of the Board of 3

Directors. If such payment shall have boen made in full to the holders of the Preferred X
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Stock, the remaining assets and funds of the Corporation shall be distributed among the
holders of Common Stock, socording two their respective shares and priorities, Neither the
consnlidation or merger of the Corporation into ur with another curporation or corporations,
nor the sale of an or substantially an of the asssts or capital stock of the Corporation two
another corporation ur curporations ahall be desmed & liguidation, dissolution or winding
up of the affairs of the Cotporation within the mesning of thia Paragraph 2.

fol 3, Conversion Right. The Preferred Siock shall be converted into Comman Stock as
oliows:

(a)  Optional Conversion. Subject 0 and upon complisnce with the
pruvisions of this Peragraph 3, the holder of any shares of Preferred Stock shall have the
right at such holder’s option, at any time or from time two time, two convert any of auch
shares of Preferred Stock into an sppropriate number of fully paid and nonassessable shares
of Common Stock at the Conversion Price (as hersinafler defined) in effect on the
Conversion Date (as hersinafier defined) upon the terms hereinafter set forth,

(b)  Awomatic Conversion. Each outatanding share of Preferred Stock thall
antomatically be converted, without any further act of the ation or its stockholders,
into un apprapriate number of fully paid and nonassessable shares of Common Stock at the
Conversion Price then in effect upon tha closing of an underwritten public offering pursuant
two an effective registralion statement under the Securities Act of 1933, as amended,
covering the offering and sale of the Commaon Stock for the account of the Corporation in
which the aggregate gross procseds received by the Corporation equals or excesds Ten
Million ($10,000,000) Dollars.

{c)  Comversion Price. Each share of Preferred Stock shall be converted ink

» number of shares of Common Stock determine by dividing (i) the Subscription Price by

(id the Conversinn Price in effect on the Conversion Dats. The Convarsion Price at which

shares of Common Stock shall initially be issuable upon conversion of the shares of

- Preferred Stock shall bo Two and 91/100 ($2,91) Dollars. The Conversion Price shall be

subject to udjustment as set forth in subparagraph 3(). No payment or adjustmant shall be
made for any dividends on the Comunon Stock issusble upon such conversion.

(d)  Mechanics of Conversion. The holder of any shures of Preferred Stock
may exercise the conversion right specified in subparagraph 3(s) by surrendering to the
Carporation or any transfer agent of the Corporation, which in absence of any such agent
shall be the Secretary of the Corporation, ths certificate or certificates for the shares to be
converted, accompanied by written notice specifying the number of shares to be coaverted.
Upon the occurrence of the event specified in subparagraph 3(b), the outstanding shares of
Preferred Stock shall be converted automatically without any further action by the holders
of such shares and whether or not the certificates representing such ahares are surrendesred
to the Corporation or its transfer agent; provided that the Corporation shall wit be obligated
to issue ta any such holder certificates evidencing the shares of Commona Stock issusble

&
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upon such conversion unless certificates evidencing the shares of Preferred Stock are either
dolivered tv the Curporation or any transfer agent of the Corporation. Conversion shal) be
desmaed 10 have heon effected un the dnte when delivery of notice of an election 10 convert
and certificaten for shares is made or on the date of the occurrence of the event specified
in subparagraph 3(b), wa the case may be and such date is referred to herein ma the
"Conversion Date." Subject 10 the provisions of subparagraph 3(f){v), as promptly as
practicable therenfter (and after surrender of the ocertificate or certificates representing
shares of Preferred Stock to the Corporation or any transfer agent the Corporation in the
cuse of conversions pursuunt 10 subparagraph 3(b)) the Corporation shall issus and d. tver
to ar upon the written order of such holder a certificate or certificates for the number of
full shares of Common Stock to which such halder Is entitled and & check or cash with
respect (o0 sny fractional interest in u share of Common Stock as provided in
subparagruph 3(e). Subject 10 the pravisions of subparagraph 3(0)(vi), the person in whose
name tho oertificate or certificates for Common Stock are to be issusd shall by 1o have
become & holder of record of such Common Stock on the applicable Conversion Date.
Upon conversion of only s portion of the number of shares covered by a certificate
representing shares of Preferred Stock surrendsred for conversion (in the case of conversion
pursuant to subparagraph 3(a)), the Corporation shall issue and deliver to or upon the
writton arder of the holder of the certificats so surrendered for conversion, at the expense
of the Corporation, a new certificate covering the number of shares of Preferred Stock
representing the unconverted portion of the certificate so surrendered,

(e}  Fractional Shares. No fractional shares of Common Stock o scrip shal)
be issued upon conversion of shares of Preferred Stock. If more than one share of
Preferred Stock shall be surrendered for conversion at any one time by the same holder, the
number of full shares of Commaon Stuck issuable upon convession thereof shall be computed
on the busis of the aggregate number of shares of Preferred Stock 8o surrendered. Instead
of any fractional shares of Common Stock which would otherwise o issuable upon
conversion of any shares of Preferred Stock, the Corporation shall pay a cash adjustment
in reapect of such fractional interest in an amount equal to that fractional interest of the
then fair value of such Common Stock as determined by the Board of Directors of the
Corporation.

() Conversion Price Adjusiments. The Conversion Price shall be subject
to adjusimen' from time to time as follows:

()  Siweck Dividers Subdivision, Roclassification or Combinations.
If the Corporation shall (a) declare a dividend or make a distribution on its Common Stock
in shares of Its Common Stock, (b) subdivide or reclassify the outsianding shares of
Comman Stock iron a greater number of shares, or (c) combine or reclasify the cutstanding
Common Stock into a smaller number of shares, the Conversion Price in effect at the time
of the record date for such dividend or distribution or the effective date of such subdivision,
combination or reclaasification shall be proportionately adjusted to that the holder of any
shares of Preferred Stock surrendered for conversion after such date shall be eatitled 10

-l
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receive the number of shares of Common Stack which he would have owned or been
entitled 10 receive had such Preferrod Stock heen converiad immediately prior to such dute.
Successive udjustments in the Conversion Price shall be made whenever uny event apecified
ubove shall occur,

(i)  Qthex Distcibutions. In case the Corporation shall fix a record
dute for the making of a distribution to all holders of shares of itsa Common Stock (a) of
shares of any class other than Ita Common Stock or (b) of evidonce uf indebtedness of the
Curporation or any Subsidinry or (¢) of sssets (excluding caah dividerds or distributions, and
dividends or distributions referred 10 In subpuragraph 30)(i) abave), or (d) of rights or
warrants (excluding those reforred t0 in subparugruph J(f)(i) above), in each such case the
Conversion Price In effect imimediutely prior thereto shall be reduced immediately theroafter
to the price determined by dividing (1) an amount equal to the difference resulting from (A)
the number of shares of Common Stock outstanding on such record date multiplied by the
Conversion Price per share on such record date, leas (B) the falr market value (u»
determined by the Hoard of Directors, whose detetinination shall be conclusive) of suid
shures or evidences of indebtedness or ussets or rights ur warrants to he sa distributed, by
(2) the number of shares of Common Stock oatstanding on such record date. Such
adjustment shall be made successively whenever such a record data s fixed. In the event
that such distributlon is not so mude, the Conversion Price then in eftect shall be readjusted,
effective us of the dute when the Board of Directors determines not to distribute such
shures, evidences of indebtedness, assets, rights or warrants, aa the case may be, to the
' Conversion Price which would then be in effoct if such record date had not been fixed.

(i)  Consalidations, Mazgar, Sale. Lasse ot Conyveyancs. In case of
any consolidation with or merger of the Corporation with or into another corporation, or
in case of any sale, lease or conveyance 10 another carporation of the asmsets of the
Corporation as an entirety or substantially as an entirety, euch share of Preferred Stock shail
after the date of such consolidation, merger, sale, lease ar conveyance be convertible into
the number of shares of stock or other securities or property (including cash) to which the
Common Stock issuable (at the time of such consolidation, merger, sale, lease or
conveyance) upun conversion of such share of Preferred Stock would have been entitled
upon such consolidation, merger, sale, lease or conveyance; and in any such case, if
necessary, the provisions set forth herein with respect to the rights and interosts thereaftor
of the holders of the shares of Preferred Stock shall be appropriately adjusted so as to be
applicable, as nearly as may reasonably be, w0 any shares of stock or other securities or
property thereafter deliverable on the conversion of the shares of Preferred Stock.

(iv) Bounding of Calulations: Minimum Adiustment. All calculations
under this subparagraph {f) shall be made to the nearest cent or 1c the necarest one
hundredth (1/100th) of & share, as the casc may be. Any provision of this Paragraph 3 to
the contrary naiwithstanding, no adjustment in the Conversion Price shah be made if the
amount of such adjusiment would be less than $0.05, but any such amount shall be carried
forward and an adjustment with respect thereta shal! be made at the time of and together
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with any subsequent adjustmant which, together with such amount and any other amount
ur umounts so carried forward, shall aggregate $0.05 or more.

(v)  Timingaflsusnce of Addltionsl Comman Stock Upon Certaln
Adiustments. In uny cuse in which the providons of this subpusagraph () shall require that
an adjustment shall become effective immediately after a record date for an event, the
Corpaoration may defer until the occurrence of such event (A) issuing to the holder of uny
share of Preferred Stock converied after such record date and before the occurrence of auch
event the udditlonal shares of Common Stock issusble upon such conversion by reason of
the adjustment required by such event over and above the shurea of Common Stock lsauable
upon such conversion befare giving effect to such adjustment and (B) paying to such holder
uny amount of cash in lieu of & fractional share of Common Stock pursusnt to subparagraph
(e) of this Puragraph 3; pruvided that the Corporation upon request shall deliver to such
holder a due bill or other appropriate instrument evidencing such holder's right to receive
such additional shares, and such cush, upon the occurrence of the event requiring such
udjustinent,

(v))  Euilwe 10 Purchase Prafarred Stock. If less than Bight Milllon
Five Hundred Thousand ($8,500,000) Dollars of Preferred Stock is purchased pursuunt to
this Agreement (the "Short Fall") then the Conversion Price shall be increased by 2.47 Cents
for each One Hundred Thousand ($100,000) DollLars comprising a portion of the Short Fall,
and the number of shures of Common Stock into which each share of Preferred Stock ia
convertibie reduced by the same ratio that the actual funding bears to Eight Million Five
Hundred Thousand ($8,500,000) Dollars.

Statemens Regarding Adjusiments. Whenever the Conversion Price shall
be adjusted ws pravided in subparagraph 3(f), the Corporation shall forthwith file, at the
principal office of any transfer agent for the Preferred Stock and at the principal office of
the Corporation, &' statemaent showing in detail the facts requiring such adjustment and the
Conversion Price that shall be in effect after such adjustment, and the Corporation shall also
cause a copy of such statement to be sent by mail, first class postage prepaid, to each holder
of shures of Preferred Stock ai its address appearing on the Corporation’s records. Each
such stutement shall be signed by the Corporation’s independent public accountants, if
upplicable. Where appropriate, such cupy may be given in udvance and may be included as
part of & notice required to be mailed under the provisions of subparagraph 3(i).

(h)  Notice to Holdess. In the event the Corporation shail propose to take
any action of the type described in clause (i), (il) or (iii) of subparsgraph 3(f), the
Corparation shall give notice to each holder of shares of Preferred Stock, in the manner set
forth in subparagraph 3(g), which notice shall specify the record date, if any, with respect
to any such action and the approximate date on which such action is to take place. Such
notice shall also set forth siich fucts with respect thereto as shall be reasonably necessary
to indicate the effect of such action (to the extent such effect may be known at the dats of
such notice) on the Conversion Price and the number, kind or class of shares of other

X
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securities or property which shall be deliverable upon conversion of shares of Preferred
Stock, In the case of any action which would require the fixing of » record date, such notice
shall be given ai loust ten (*1) days prior tw the date so fixedd, andd In cuse of an other action,
such notice shall be given a leust fifiesn (15) days prior (0 the taking of such proposed
action, Fallure to giva such notice, or any defect thersin, shall not affect the legality or
valldity of any such action.

(i)  Costs. The Corporation ahall pay an documentary stamp, tranafer or
other transactional taxes attributable to the lsuance ar delivery of shares of Common Stock
upon conversion of any shures of Preferred Stock; provided that the Corporation shall not
be required to pay any taxes which may be payable in respect of any tranafer involved in the
issuance or delivery of any certificate for such shares in & name other than that of the
holder of the shares of Proferred Stock in respact of which such shares are being issued.

()  Reservation of Shares. The Corporation shall reserve at an times so long
s any shares of Preferred Stock remain outstanding, free from preemptive rights, out of it
treusury sock (il applicable} or its authorized but unissued shares »f Common Stock, or
both, solely (or the purpose of effecting the converaion of the shares of Preferred Stock,
sufficient shares of Common Stock to pravide for the conversion of an outstanding shares
of Preferred Stock.

(k) Approvals. If sny shares of Common Stock to be reserved for the
purpase of conversion of shares of Preforrad Stock require regiatration with or approval of
any Governmental Authority under any Federal or state law bafore such shares may be
validly issued or delivered upon conversion, then the Corporation win in good faith and as
::p.dltimllly as possible endeavor to secure such registration or approval, as the case may

()  Valid ismance. All shares of Common Stock which may be lssued upon
conversion of the shares of Preferrod Stock will upon issuance by the Corporation be duly
and validly issued, fully paid and nonassessable and free from an taxes, liens and charges
with respect to the issuance thereof, and the Corparation shall take no action which will
cause & contrary result (including without limitation, uny action which would cause the
Conversion Price o be less than the par value, if any, of the Common Stock).

4. Voting Rights.

(s) In addition to the special voting rights provided in subparagraph 4(b)
below and by applicable law, the holders of shares of Preferred Stock shail be entitled to
vote upon all matters upon which holders of the Common Stock have the right to vote, and
shah entitled 1o the number of votes equal 1o the largest number of full shates of Common
Stock into which such shares of Preferred Stock could be converted pursuant to the
provisions of Puragraph 3 hereof at the recard date for the determination of the
stockholders entitled to vote on such maiters, or, if no such record date is established, at the

—
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date such vote is taken of any writisn consent of stockhoiders is salicited, such votes to be
counted together with an other shares of capital stock haying general vating pawers and not
sepurately 82 8 class. in an cases whers the holders of shates of Preferred Stock have the
right to vote separately as & class, such holders shall be entitled 10 one vote for each such

share hold hy them respectively.

(b)  In wddition 10 uny other righta provided by law, so long 88 Any Praferred
Stock is outstanding, the Carporation, without first obisining the affirmative vote or written
consent of ihe holders of not less than & majority of such outatanding shares of Preferred

Stock, will not:

() (A) increase the suthorized amount of Preferred Stock, of B)
creats any ather cinss cf Parity Stock or Senior Stock or incrense the authorized amount of

any such athsr clas;

(i)  other than as set forth in (1) above, amsnd, aiter of repeal any
provision of the Articles of Incorporation of the Corporation 30 38 W adversely affect the
rights, preforences or privileges of the Preferred Stock;

(1) amend or repea! any provision of, or add any provision 1o, the
Corporation's Articles of Incorporation of Bylaws if such action would alter advarsely or
change the preferences, rights, privileges or powsrs of, cr the restrictions provided for the
benefit of, any Preforred Stock, or incremse or decrease :he numbar of shares of Preferrad

Stock authorized hereby;

(iv) authorizs or issue shares of asy class or series of stock not
expressly authorized herein having any prefesence or priosity as to dividends, assets o other
rights superior t0 or on & parity with any such prefetence of “ricrity of the Preferred Stock,
or mthmluoriuuuhuuohmkofuydmmcommibblnwormm for, or
huvin;opﬁonrlg,hutopmehm.;uydmudltmkdwwumm
preference of priority as 10 dividends, assets o other rights superior to or on 8 parity with
any such preference or pricrity of the Prefarred Stock;

(v)  reclassify avy class or series of any Common Stock into Parity
stock or Senior Stock or reclussify any series of Parity Stock into Senior Stock; or

(vi) materiaily change the principal business of the Corporation.
8. Headings of Subdivisions. The headings of the various subdivisions hereof are

for convenience of reference only and shall not affect the interpretation of any of the
provisions hereof.

o RN AR

o

(% Severability of Provislons. If any right, preference or limitation of the
Preferred Stack set forth herein (as suck resolution msy bs amended from time (o time) is
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invalid, unlawiul or incapable of heing enforced by resson of any rule of law or public
policy, all other rights, preferences and limitations set forth hereln (as s0 amended) which
can be given effect without the invalid, unlawful or unenforceabls right, preference or
timitation shall, neverthelesa, remain in full force and effect, and no right, preference or
limitation herein set forth shall be dsemed dependent upan any other such right, preference
or limitation unless sa expressed horein.

1 Sintus of Roacquired Sharvs. Shares of Preferred Stock which have been
isswed and reacquired In any manner shall (upon complinnce with any applicable provisions
of thu luws of the State of Florida have the status of authorised and unissusd shares of
Pr;:emd stock saunble in series undesignated as to seriss and may be redesignated and
reissued,

3 Except as hereby amended, the Articles of Incorpuration of the Carporation
shall remain the same.

IN WITNESS WHEREOF, the undsmigned being the President of the Corporation,
has executed these Atrticies of Amendment to Articles of Incorparation of TUTOR TIME
LEARNING SYSTEMS, INC. this 26th day of June, 1996.

TUTOR TIME LEARNING SYSTEMS, INC,, e

-

a Florida corporation _.— | .
//._’:»-//'-,:’-::‘. I .
By: P T A

“Richard S. Welssman, President




