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TUTOR TIME LEARNING SYSTEMS, INC.
Pursuant to the provisions of Sections 607.0821, 607.0704 and 607.1007 of the Florida

Business Corporation Act, the undersigned corporation adopts the following Amended and
Restated Articles of Incorporation:

Article I

The name of the Corporation is TUTOR TIME LEARNING SYSTEMS, INC. (the
“Corporation”), Charter #P96000027944, filed March 28, 1996.

Article I
The address of the ~ principal office of the Corporation is 621 N.W. 53rd Street, Suite
450, Boca Raton, Florida 33487.
Article IIT

The street address of the Corporation’s initial registered office is 1201 Hays Street, City
of Tallahassee, County of Leon, State of Florida 32301, and the name of its initial registered agent
at such office is Corporation Service Company.

Article IV
Capital Stock

The total number of shares of all classes of stock which the Corporation has authority to
issue is twenty-six million seven hundred forty-four thousand one hundred ten (26,744,110)
shares, consisting of (a) sixteen million (16,000,000) shares of Common Stock with a par value
of $.01 per share (the "Common Stock") and (b) ten million seven hundred forty-four thousand
one hundred ten (10,744,110) shares of Preferred Stock (the "Preferred Stock"), of which (i) three
million (3,000,000) shares are Series A Preferred Stock with a par value of $.01 per share (the
"Series A Preferred Stock") and (ii) six million seven hundred forty-four thousand one hundred
ten (6,744,110) shares are Series B Preferred Stock with a par value of $.01 per share (the "Series
B Preferred Stock™. The number of the authorized shares of any such class or classes may be
increased or decreased (but not below the number of shares then outstanding) by the affirmative
vote of the holders of a majority of the outstanding shares of the Corporation on the basis specified
in Part B, Section 4 of this Article IV.



The Board of Directors of the Corporation is authorized to provide for the issuance of up
to 1,000,000 shares of undesignated Preferred Stock in series and, by filing the appropriate
articles of amendment with the Secretary of State of Florida, is authorized to establish the number
of shares to be included in each such series and the preferences, limitations and relative rights of
each such series.

A. COMMON STOCK

1. Voting Rights. The holders of shares of Common Stock shall be entitled to one
vote for each share held with respect to all matters voted on by the stockholders of the
Corporation. '

2. Liquidation Rights. Subject to the prior and superior right of the Preferred Stock
provided for in Part B, Section 3 of this Article IV, upon any voluntary or involuntary liquidation,
dissolution or winding up of the affairs of the Corporation (a “Liquidation”), the holders of
Common Stock shall be entitled to receive the remaining funds to be distributed on the basis of
the number of shares of Common Stock held by each of them.

3. Other Rights.  The Common Stock shall have all rights not otherwise granted to
the holders of the Preferred Stock of the Corporation.

B. PREFERRED STOCK
Preferred Stock may be issued in one or more series. The rights, preferences, privileges

and restrictions granted to, and imposed upon, the first two such series, designated Series A and
Series B, are set forth in succeeding provisions of this Article IV.

Section 1.
Designati
(a) Series A Preferred Stock. The initial series of Preferred Stock shall be designated

and known as “Series A Preferred Stock”. The number of authorized shares constituting such
series shall be three million (3,000,000). '

(b) Serjes B Preferred Stock. The initial series of Preferred Stock shall be designated
and known as “Series B Preferred Stock”. The number of authorized shares constituting such
series shall be six million seven hundred forty-four thousand one hundred ten (6,744,110).

(3] Series Preferred Stock. The Series A Preferred Stock and the Series B Preferred
Stock are collectively called the "Series Preferred Stock."



Section 2.

Dividend

(a) Computation of Cumulative Dividends. The holders of the outstanding shares of
Series B Preferred Stock shall be entitled to receive, out of any funds legally available therefor,
cumulative dividends at the annual rate of $0.30 per share per anoum of Series B Preferred Stock
at such times as bereafter described in this Section 2(a). Dividends on the Series B Preferred
Stock shall accrue on each share of Series B Preferred Stock from the date of original issuance of
such share, whether or not earned or declared, and shall accrue until paid if, as and when declared
by the Board of Directors of the Corporation, or upon Liquidation pursuant to Section 3 hereof
or upon redemption pursuant to Section 6 hereof. If any “Event of Noncompliance™ shall occur
under and as defined in Section 8(a) of the Series B Preferred Stock Purchase Agreement among
the Corporation and the purchasers named therein (the “Purchase Agreement”), cumulative
dividends shall accrue from day to day and shall be payable quarterly at the rate of $0.72 per share
per annum of Series B Preferred Stock. All numbers relating to calculation of cumulative
dividends shall be subject to equitable adjustment in the event of any stock dividend, stock split,
combination, reorganization, recapitalization, reclassification or other similar event involving a
change in the capital structure of the Series B Preferred Stock. Such dividends on the Series B
Preferred Stock shall be cumulative so that if such dividends in respect of any previous or current
annual dividend period, at the annual rate specified above, shall not have been paid or declared
and a sum sufficient for the payment thereof set apart, the deficiency shall first be fully paid
before any dividend or other distribution shall be paid or declared and set apart for the holders of
the Series A Preferred Stock or the Common Stock. Upon the conversion of any shares of Series
B Preferred Stock, all such accrued and unpaid cumulative dividends on such shares of Series B
Preferred Stock to and until the date of such conversion shall be cancelled and shall not be due
and payable.

() Participating Dividends. In the event that the Board of Directors of the Corporation
shall declare a dividend payable upon the then outstanding shares of Common Stock (other than
a stock dividend on the Common Stock distributed solely in the form of additional shares of
Common Stock), each holder of shares of Series Preferred Stock shall be entitled to the amount
of dividends equal to the amount which would be paid on the Series Preferred Stock if the Series
Preferred Stock had been converted into Commeon Stock immediately prior to the record date for
the dividend on the Common Stock.

Section 3.

Liquidation Rigt

(a) Liguidation. In the event of any Liquidation, before any distribution or payment
is made to any holders of Common Stock or any other class or series of capital stock of the
Corporation designated to be junior to the Series B Preferred Stock (including, without Iimitation,
the Series A Preferred Stock), the holders of each share of Series B Preferred Stock shall be



entitled to be paid first out of the assets of the Corporation available for distribution to holders of
the Corporation's capital stock of all classes whether such assets are capital, surplus or earnings
("Available Assets"), an amount equal to the greater of (i) $4.00 per share of Series B Preferred
Stock, plus all accrued but unpaid dividends thereon, whether or not earned or declared up to and
including the date full payment shall be tendered to the holders of the Series B Preferred Stock
with respect to such Liguidation and (ii) an amount equal to such amount per share of Series B
Preferred Stock as would have been payable had each share of Series B Preferred Stock, and all
other outstanding shares of any class or series of capital stock of the Corporation, if any, which
are convertible into Common Stock, been converted to Common Stock immediately prior to such
event of Liquidation. In the event of any Liquidation, before any distribution or payment is made
to any holders of Common Stock or any other class or series of capital stock of the Corporation
designated to be junior to the Series A Preferred Stock and subject to the prior and superior
liguidation rights and preferences of the Series B Preferred Stock and any other class or series of
preferred stock designated in the future to be senior to, or on a parity with, the Series A Preferred
Stock with respect to distributions on Liquidation, the holders of each share of Series A Preferred -
Stock shall be entitled to be paid out of the Available Assets, an amount equal to $2.91 per share
of Series A Preferred Stock, plus all accrued but unpaid dividends thereon.

(b)  Series Preferred Stock Priority. All of the preferential amounts to be paid to the
holders of the Series B Preferred Stock shall be paid or set apart for payment before the payment
or setting apart for payment of any amount for, or the distribution of any Available Assets to, the
holders of the Common Stock and any other series of Preferred Stock (including, without
limitation, the Series A Preferred Stock) in connection with such Liquidation. All of the
preferential amounts to be paid to the Series A Preferred Stock shall be paid or set apart for
payment before the payment or setting apart for payment of any amount for, or the distribution
of any assets of the Corporation to, the holders of the Common Stock and any other series of
Preferred Stock which is junior to the Series A Preferred Stock in connection with such
Liquidation. After the payment or the setting apart for payment of the preferential amounts
payable to the holders of the Series Preferred Stock and the holders of any other series of
Preferred Stock, then the holders of Common Stock shail be entitled to receive all remaining
assets of this Corporation as provided in Part A, Section 2. If the Available Assets to be
distributed to the holders of any series of Preferred Stock are insufficient to permit the payment
to such holders of their full preferential amount, the Available Assets shall be distributed ratably
among the holders of such series in proportion to the full preferential amount each such holder is
otherwise entitled to receive.

(c) Reorganization. If at any time or from time to time there shall be a merger or
consolidation of the Corporation with or into another entity unless the stockholders of the
Corporation immediately prior to such transaction own a majority of the voting securities of the
resulting entity, or the sale of all or substantially all of the Corporation’s assets to any other
person or entity, or any other form of business combination or reorganization in which Control
of the Corporation is transferred (a "Reorganization"), such Reorganization shall be regarded, at
the option of the holders of at least a majority of the then outstanding shares of Series B Preferred
Stock (voting as a separate class), as a Liquidation but only with respect to the Series B Preferred
Stock. A Reorganization shall not be considered a Liquidation for purposes of the Series A



Preferred Stock. "Control" shall be deemed to have been transferred in 2 transaction or series of
transactions in which any person, or group of related persons, shall have acquired beneficial
ownership of more than 50% of the Common Stock (assuming all rights, options, warrants or
convertible or exchangeable securities entitling the holders thereof to subscribe for or purchase
or otherwise acquire shares of Common Stock ("Common Stock Equivalents") have been fully
exercised or converted) or of substantially all of the assets of the Corporation.

(d)  Disiributions in Property Other than Cash. Whenever the distribution provided for
in this Section 3 shall be payable in property other than cash, the value of such distribution shall
be the fair market value of such property as determined in good faith by the Board of Directors
of the Corporation. All distributions (including distributions other than cash) made hereunder
shall be made pro rata with respect to each series of Preferred Stock in accordance with the
liquidation preference amounts described in Section 3 above. In the event of any dispute between
the holders of the Series B Preferred Stock and the Corporation regarding the determination of the
fair market value of non-cash distributions, at the election of the holders of at least a majority of
the then outstanding shares of Series B Preferred Stock, the Corporation shall engage an
Independent Appraiser (as hereinafter defined) selected by the Corporation and reasonably
acceptable to the holders of at least a majority of the then outstanding shares of Series Preferred
Stock entitled to receive such distributions to prepare an independent appraisal of the fair market
value of such property to be distributed. The expenses of any appraisal by such Independent
Appraiser shall be borne by the Corporation.

(e) Adjustment. The amounts set forth above and throughout this Section 3 shall be
subject to equitable adjustment whenever there shall occur a stock dividend, stock split,
combination, reorganization, recapitalization, reclassification or other similar event involving a
change in the capital structure of the Series Preferred Stock.

Section 4.
Voting Ri

(a) General. Except as otherwise expressly provided in this Section 4, or as otherwise
required by law, each holder of Series Preferred Stock shall be entitled to vote on all matters and
shall be entitled to that number of votes equal to the largest number of whole shares of Common
Stock into which such holder's shares of Series Preferred Stock could be converted, pursuant to
the provisions of Section 5 hereof, at the record date for the determination of stockholders entitled
to vote on such matter or, if no such record date is established, at the date such vote is taken or
any written consent of stockholders is solicited. Except as otherwise expressly provided in this
Section 4 or as otherwise required by law, the holders of shares of Series Preferred Stock and
Common Stock shall vote together (or render written consents in lieu of a vote) as a single class
on all matters submitted to the stockholders of the Corporation.

(b) Series B Directors. The holders of the Series B Preferred Stock, voting as a
separate class, shall be entitled to elect three directors (the "Series B Directors") to the Board of
Directors of the Corporation. At any annual or special meeting of the Corporation (or in a written



consent in lieu thereof) held for the purpose of electing directors, the presence in person or by
proxy (or by written consent) of the holders of at least a majority of the then outstanding shares
of Series B Preferred Stock (voting as a separate class) shall constitute a quorum for the election
of the Series B Directors. The holders of at least a majority of the then outstanding shares of
Series B Preferred Stock (voting as a separate class) present in person or by proxy at any meeting
relating to the election of directors (calculated after the determination of a quorum) shall then be
entitled to elect the Series B Directors. A Series B Director may be removed during his or her
term of office, without cause, by and only by, the affirmative vote or written consent of the
holders of at least a majority of the then outstanding shares of the Series B Preferred Stock (voting
as a separate class). A vacancy in a seat held by a Series B Director shall be filled by vote or
written consent of the holders of at least a majority of the then outstanding shares of Series B
Preferred Stock (voting as a separate class) present in person at any meeting (calculated after the
determination of a quorum) or by written consent. Without the written consent of the holders of
at least a majority of the then outstanding shares of Series B Preferred Stock (voting as a separate
class), the number of directors of the Corporation shall not exceed eleven in number.

if any “Event of Noncompliance” has occurred under and as defined in Section 8(b) of the
Purchase Agreement, both “Independent Directors” (as defined in the Purchase Agreement) sitting
on the Board of Directors of the Corporation shall, at the request of the holders of a majority of
the then outstanding shares of Series B Preferred Stock (voting as a separate class), be removed
and the holders of the shares of the Series B Preferred Stock will have the special right to elect
two individuals to fill such directorships, to fill any vacancy of such directorships and to remove
any individual elected to such directorships. Such special right shall continue until such time as
there is no longer any “Event of Noncompliance” in existence, at which time such special right
shall terminate subject to revesting upon the occurrence and continuation of any “Event of
Noncompliance” which gives rise to such special right hereunder. After the expiration of such
“EBvent of Noncompliance”, such newly elected directors shall resign and the two removed
“Independent Directors” shall be reappointed so that the Board of Directors shall be constituted
as it was immediately prior to the occurrence of the “Event of Noncompliance” giving rise to the
special right to elect directors.

Section 5.
Conversion Rigl

The holders of the shates of Series Preferred Stock shall have the following rights with
respect to the conversion of such shares into shares of Common Stock:

(a) General. Subject to and in compliance with the provisions of this Section 5, each
share of Series Preferred Stock held by any person or entity may, at the option of such person or
entity, be converted at any time and from time to time into fully-paid and non-assessable shares
of Common Stock. The number of shares of Common Stock to which a holder of Series Preferred
Stock shall be entitled to receive upon conversion shall be the product obtained by multiplying the
Applicable Conversion Rate (determined as provided in Section 5(b)) by the number of shares of
Series Preferred Stock being converted at any time.



(b) Applicable Conversion Rate. The conversion rate in effect at any time for each
series of Series Preferred Stock (the "Applicable Conversion Rate") shall be the quotient obtained

by dividing (i) in the case of the Series A Preferred Stock, $2.91 by the Applicable Conversion
Value, calculated as provided in Section 5(c), and (ii) in the case of the Series B Preferred Stock,
$4.00 by the Applicable Conversion Value, calculated as provided in Section 5(c).

(©) Applicable Copversion Value. The “Applicable Conversion Value” in effect from
time to time for each series of Series Preferred Stock, except as adjusted in accordance with
Section 5(d) hereof, shall be (i) in the case of the Series A Preferred Stock, $2.91 and (ii) in the
case of the Series B Preferred Stock, $4.00.

(@

the Corporation shall, while there are any shares of Series B Preferred Stock outstanding, issue
or sell shares of its Common Stock or Common Stock Equivalents (other than as provided below)
without consideration or at a price per share less than the Applicable Conversion Value of the
Series B Preferred Stock in effect immediately prior to such issuance or sale (a "Diluting Issue™),
then in each such case such Applicable Conversion Value of the Series B Preferred Stock, except
as hereinafter provided, shall be lowered to an amount equal to such price per share until such
time as such Applicable Conversion Value shall be equal to $3.10 (as equitably adjusted whenever
an Extraordinary Common Stock Event shall have occurred), at which time the Applicable
Conversion Value of the Series B Preferred Stock, except as hereinafter provided, shall be
lowered further so as to be equal to an amount determined by multiplying such Applicable
Conversion Value by a fraction (A) the numerator of which shall be (I) the number of shares of
Common Stock cutstanding immediately prior to the issuance of such additional shares of
Common Stock or Common Stock Equivalents (calculated on a fully-diluted basis assuming the
conversion of all then presently exercisable Common Stock Equivalents whose exercise or
conversion price is less than the price of such Diluting Issue), plus (1) the number of shares of
Common’ Stock or Common Stock Equivalents which the net aggregate consideration, if any,
received by the Corporation for the total number of such additional shares of Common Stock or
Common Stock Equivalents so issued in such Diluting Issue would purchase at the Applicable
Conversion Value of the Series B Preferred Stock in effect immediately prior to such further
reduction, and (B) the denominator of which shall be (I) the number of shares of Common Stock
outstanding immediately prior to the issuance of such additional shares of Common Stock or
Common Stock Equivalents (calculated on a fully-diluted basis assuming the exercise or
conversion of all then presently exercisable Common Stock Equivalents whose exercise or
conversion price is less than the price of such Diluting Issue), plus (II) the number of such
additional shares of Common Stock or Comunon Stock Equivalents so issued in such Diluting
Issue; provided, however, that in no event shall the Applicable Conversion Value of the Series
B Preferred Stock be less than $2.91 (as equitably adjusted whenever an Extraordinary Common
Stock Event shall have occurred). The provisions of this Section 5(d)(i) as they may apply to the
Series B Preferred Stock may be waived in any instance (without the necessity of convening any
meeting of stockholders of the Corporation) upon the written agreement of at least a majority of
the then outstanding shares of Series B Preferred Stock (voting as a separate class).



(A)  For the purposes of Section 5(d)(i), the issuance of any Common
Stock Equivalent shall be deemed an issuance of Common Stock with respect to adjustments in
the Applicable Conversion Value of the Series B Preferred Stock if the Net Consideration Per
Share (as hereinafter determined) which may be received by the Corporation for such Common
Stock shall be less than the Applicable Conversion Value in effect at the time of such issuance.
Any obligation, agreement or undertaking to issue Common Stock Equivalents at any time in the
future shall be deemed to be an issuance at the time such obligation, agreement or undertaking is
made or arises. No adjustment of the Applicable Conversion Value of the Series B Preferred
Stock shall be made under Section 5(d)(i) upon the issuance of any shares of Common Stock
which are issued pursuant to the exercise, conversion or exchange of any Common Stock
Equivalents if any adjustment shall previously have been made upon the issuance of any such
Common Stock Equivalents as above provided.

Eguivalents. Should the Net Conmderaﬂon Per Share of any such Common Stock Eqmvalents be
decreased from time to time, then, upon the effectiveness of each such change, the Applicable
Conversion Value of the Series B Preferred Stock will be that which would have been obtained
(D) had the adjustments made upon the issuance of such Common Stock Equivalents been made
upon the basis of the actual Net Consideration Per Share of such securities, and (II) had the
adjustments made to the Applicable Conversion Value since the date of issuance of such Common
Stock Equivalents been made to such Applicable Conversion Value as adjusted pursuant to Section
5(d){@). Any adjustment of the Applicable Conversion Value of the Series B Preferred Stock with
respect to Section 5(d)(i) which relates to any Common Stock Equivalent shall be disregarded if,
as, and when such Common Stock Equivalent expires or is cancelled without being exercised, or
is repurchased by the Corporation at a price per share at or less than the original purchase price,
so that the Applicable Conversion Value effective immediately upon such cancellation or -
expiration shall be equal to the Applicable Conversion Value that would have been in effect had
the expired or cancelled Common Stock Equivalent not been issued.

(C)  Net Consideration Per Share. For purposes of this paragraph, the
"Net Consideration Per Share" which may be received by the Corporation shall be determined as
follows:

(1) The "Net Consideration Per Share" shall mean the amount
equal to the total amount of consideration, if any, received by the Corporation for the
issuance of such Common Stock Equivalents, plus the minimum amount of consideration,
if any, payable to the Corporation upon exercise, or conversion or exchange thereof,
divided by the aggregate number of shares of Common Stock that would be issued if all
such Common Stock Equivalents were exercised, exchanged or converted.



2) The "Net Consideration Per Share"” which may be received
by the Corporation shall be determined in each instance as of the date of issuance of
Common Stock Equivalents without giving effect to any possible future upward price
adjustments or rate adjustments which may be applicable with respect to such Common
Stock Equivalents.

(iii) S a1 I

In the event that the Corporatlon shall make or issue, or shall ﬁx a record date for the
determination of holders of any capital stock of the Corporation other than holders of Common
Stock entitled to receive a dividend or other distribution payable in Common Stock or securities
of the Corporation convertible into or otherwise exchangeable for shares of Common Stock of the
Corporation, then such Common Stock or other securities issued in payment of such dividend shall
be deemed to have been issued for no consideration, except for (A) dividends payable in shares
of Common Stock payable pro rata to holders of Series B Preferred Stock and to holders of any
other class of stock (whether or not paid to holders of any other class of stock), or (B) with respect
to the Series B Preferred Stock, dividends payable in shares of Series B Preferred Stock; provided,
however, that holders of any shares of Series B Preferred Stock shall be entitled to receive in lieu
of such Series B Preferred Stock the shares of Common Stock for which the shares of Series B
Preferred Stock are then convertible.

(iv)  Consideration Other than Cash. For purposes of this Section 5(d), if a part
or all of the consideration received by the Corporation in connection with the issuance of shares
of the Common Stock or the issuance of any of the securities described in this Section 5(d)
consists of property other than cash, such consideration shall be deemed to have a fair market
value as is reasonably determined in good faith by the Board of Directors of the Corporation. In
the event of any dispute between the holders of the Series B Preferred Stock and the Corporation
regarding the determination of fair market value, on the request of the holders of at least a
majority of the then outstanding shares of Series B Preferred Stock (voting as a separate class),
the Corporation shall engage an Independent Appraiser selected by the Corporation and reasonably
acceptable to the holders of at least a majority of the outstanding shares of Series B Preferred
Stock (voting as a separate class), to prepare an independent appraisal of the fair market value of
such property to be distributed; provided, however, that the holders of Series B Preferred Stock
will not be permitted to challenge the Corporation's determination of the fair market value of such
property after the majority of the Series B Directors have affirmatively voted in favor of such
determination at a properly noticed meeting of the Board of Directors or pursuant to a unanirmous
written consent. The expenses of any appraisal by such consulting or investment banking firm
shall be borne by the Corporation.

(v} X i Anti-diluti i mpla
Shares. Section S(d)(l) above shali not apply (a) under any of the crrcumstances Wthh would
constitute an Extraordinary Common Steck Event (as described below); (b) to 250,000 shares of
Common Stock or Common Stock Equivalents; (c) to 700,000 shares of Common Stock, or
options exercisable therefor, issued or to be issued under the stock purchase or stock option plans
approved by the Board of Directors of the Corporation; (d) to 278,100 shares of Common Stock
issued upon the exercise of the Warrants (as defined in the Purchase Agreement); (e) to shares of




Common Stock issued upon conversion of the Series Preferred Stock; and (f) to 1,000,000 shares
of Common Stock issued in connection with Acceptable Acquisitions (as defined in the Purchase
Agreement).

(vi)  Upon Extracrdinary Common Stock Event. Upon the happening of an
Extraordinary Common Stock Event (as hereinafter defined), the Applicable Conversion Value
of each series of Series Preferred Stock (and all other conversion values set forth in Section 5(g))
shall, simultaneously with the happening of such Extraordinary Common Stock Event, be adjusted
by multiplying the Applicable Conversion Value of such series of Series Preferred Stock by a
fraction, the numerator of which shall be the number of shares of Common Stock outstanding
immediately prior to such Extraordinary Common Stock Event and the denominator of which shall
be the number of shares of Common Stock outstanding immediately after such Extraordinary
Common Stock Event, and the product so obtained shall thereafter be the Applicable Conversion
Value of such series of Series Preferred Stock. The Applicable Conversion Value, as so adjusted,
shall be readjusted in the same manner upon the happening of any successive Extraordinary
Common Stock Event or Events. An "Extraordinary Common Stock Event” shall mean (i) the
issue of additiopal shares of Common Stock as a dividend or other distribution on outstanding
shares of Commuon Stock, (ii) a subdivision of outstanding shares of Common Stock into a greater
number of shares of Common Stock, or (iii) a combination or reverse stock split of outstanding
shares of Common Stock into a smaller number of shares of the Common Stock. :

) tomati versi uali ic

D Immediately upon the closing of an underwritten public offering on a firm
commitment basis pursuant to an effective registration statement filed pursuant to the Securities
Act of 1933, as amended, covering the offer and sale of shares of Common Stock for the account
of the Corporation in which the aggregate price paid for such shares by the public is equal to or
greater than $10,000,000 (a "Series A Qualified Public Offering"), then all outstanding shares of
the Series A Preferred Stock shall be converted automatically into the number of shares of
Common Stock into which such shares of Series A Preferred Stock are then convertible pursuant
to Section 5 hereof as of the closing and consummation of such Series A Qualified Public
Offering, without any further action by the holders of such shares and whether or not the
certificates representing such shares are surrendered to the Corporation or its transfer agent.

(i)  Immediately upon the closing of an underwritten public offering on a firm
commitment basis pursuant to an effective registration statement filed pursuant to the Securities
Act of 1933, as amended, covering the offer and sale of shares of Common Stock for the account
of the Corporation in which the aggregate price paid for such shares by the public is equal to or
greater than (A) $20,000,000 and (B) in which the price per share of Common Stock paid by the
public equals or exceeds (I) if such time is on or before December 31, 1999, 175% of the then
Applicable Conversion Value of the Series B Preferred Stock or (I} if such time is afier December
31, 1999, 225% of the then Applicable Conversion Value of the Series B Preferred Stock (a
"Series B Qualified Public Offering"), then all outstanding shares of the Series B Preferred Stock
shall be converted automatically into the number of shares of Common Stock into which such
shares of Series B Preferred Stock are then convertible pursuant to Section 5 hereof as of the
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closing and consummation of such Series B Qualified Public Offering, without any further action
by the holders of such shares and whether or not the certificates representing such shares are
surrendered to the Corporation or its transfer agent.

(iify  Surrender of Certificates Upon Automatic Conversion. Upon the occurrence
of a Series A Qualified Public Offering or a Series B Qualified Public Offering, the holders of the
applicable series of Series Preferred Stock shall, upon notice from the Corporation, surrender the
certificates representing such shares at the office of the Corporation or of its transfer agent for the
Common Stock. Thereupon, there shall be issued and delivered to such holder a certificate or
certificates for the number of shares of Common Stock into which the shares of Series Preferred
Stock so surrendered were convertible on the date on which such conversion occurred. The
Corporation shall not be obligated to issue such certificates unless certificates evidencing the
shares of Series Preferred Stock being converted are either delivered to the Corporation or any
such transfer agent, or the holder notifies the Corporation that such certificates have been lost,
stolen or destroyed and executes an agreement satisfactory to the Corporation to indemnify the
Corporation from any loss incurred by it in connection therewith.

() » : { n. If the Common Stock issuable upon the
conversion of the Senes Preferred Stock shall be changed into the same or different number of
shares of any class or classes of capital stock, whether by capital reorganization, recapitalization,

reclassification or otherwise, then and in each such event the holders of the Series Preferred Stock
shall have the right thereafter to convert such shares into the kind and amount of shares of capital
stock and other securities and property receivable upon such reorganization, recapitalization,
reclassification or other change by the holders of the number of shares of Common Stock into
which such shares of Series Preferred Stock might have been converted immediately prior to such
reorganization, recapitalization, reclassification or change, all subject to further adjustment as
provided herein.

(g) erti e dju : i C ion, In each case of an
adjustment or readjustment of the Applicable Conversion Rate, the Corporation at its expense will
furnish each holder of Series Preferred Stock so affected with a certificate prepared by the
Treasurer or Chief Financial Officer of the Corporation, showing such adjustment or
readjustment, and stating in detail the facts upon which such adjustment or readjustment is based.
Within 90 days of the end of each fiscal year of the Corporation, the Corporation at its expense
will furnish each holder of Series Preferred Stock so affected with a certificate prepared by the
independent public accountants to the Corporation, showing such adjustment or readjustment, and
stating in detail the facts upon which such adjustment or readjustment is based.

(h) Exercise of Conversion Privilege. To exercise its conversion privilege, a holder
of Series Preferred Stock shall surrender the certificate or certificates representing the shares being
converted to the Corporation at its principal office, and shall give written notice to the Corporation
at that office that such holder elects to convert such shares. Such notice shall also state the name
or names (with address or addresses) in which the certificate or certificates for shares of Common
Stock issuable upon such conversion shall be issued. The certificate or certificates for shares of
Series Preferred Stock surrendered for conversion shall be accompanied by proper assignment
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thereof to the Corporation or in blank. The date when such written notice is received by the
Corporation, together with the certificate or certificates representing the shares of Series Preferred
Stock being converted, shall be the "Conversion Date". As prompily as practicable after the
Conversion Date, the Corporation shall issue and shall deliver to the holder of the shares of Series
Preferred Stock being converted, or on its written order, such certificate or certificates as it may
request for the number of whole shares of Common Stock issuable upon the conversion of such
shares of Series Preferred Stock in accordance with the provisions of this Section 5, and cash, as
provided in Section 5(j), in respect of any fraction of a share of Common Stock issuable upon
such conversion. Such conversion shall be deemed to have been effected immediately prior to the
close of business on the Conversion Date, and at such time the rights of the holder as holder of
the converted shares of Series Preferred Stock shall cease and the person(s) in whose name(s) any
certificate(s) for shares of Common Stock shall be issuable upon such conversion shall be deemed
to have become the holder or holders of record of the shares of Common Stock represented
thereby. -

()  Cash in Lieu of Fractional Shares. No fractional shares of Common Stock or scrip
-representing fractional shares shall be issued upon the conversion of shares of Series Preferred
Stock. Instead of any fractional shares of Common Stock which would otherwise be issuable upon
conversion of Series Preferred Stock, the Corporation shall pay to the holder of the shares of
Series Preferred Stock which were converted a cash adjustment in respect of such fractional shares
in an amount equal to the same fraction of the fair market value per share of the Common Stock
(as determined in a reasonable manner prescribed by the Board of Directors) at the close of
business on the Conversion Date. The determination as to whether or not any fractional shares
are issuable shall be based upon the aggregate number of shares of Series Preferred Stock being
converted at any one time by any holder thereof, not upon each share of Series Preferred Stock
being converted.

)] Reservation of Common Stock. The Corporation shall at all times reserve and keep
available out of its authorized but unissued shares of Common Stock, solely for the purpose of
effecting the conversion of the shares of the Series Preferred Stock, such number of its shares of
Common Stock as shall from time to time be sufficient to effect the conversion of all outstanding
shares of the Series Preferred Stock (including any shares of Series Preferred Stock represented
by any warrants, options, subscription or purchase rights for Series Preferred Stock), and if at any
time the number of authorized but unissued shares of Common Stock shall not be sufficient to
effect the conversion of all then outstanding shares of the Series Preferred Stock (including any
shares of Series Preferred Stock represented by any warrants, options, subscriptions or purchase
rights for such Series Preferred Stock), the Corporation shall take such action as may be necessary
to increase its authorized but unissued shares of Common Stock to such number of shares as shall
be sufficient for such purpose. '

9] No Reissuance of Series Preferred Stock. No share or shares of Series Preferred
Stock acquired by the Corporation by reason of redemption (except as provided in Article 5 of the
Purchase Agreement), purchase, conversion or otherwise shall be reissued, and all such shares
shall be cancelled, retired and eliminated from the shares which the Corporation shall be
authorized to issue. Upon any of the foregoing events, the Corporation shall from time to time
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take such appropriate corporate action as may be necessary to reduce the authorized number of
shares of the Series Preferred Stock.

Section 6.
Redemption
(a) Put Option Redemptjon. At any time after February 13, 2005, upon the prior

written request of any holder of shares of Series B Preferred Stock given to the Corporation (each
a "Put Request"), the Corporation shall, upon receipt of such Put Request, redeem on the date
specified in such Put Request (each a "Put Date"), which Put Date shall be not less than 90 days
after the date of such Put Request, the amount of shares of Series B Preferred Stock specified in
such Put Request and owned by the holder making such Put Request. The Corporation shall,
within 5 days of the receipt of a Put Request delivered pursuant to this Section 6(a), provide
written notice thereof to all other record holders of Series B Preferred Stock. Each other holder
of Series B Preferred Stock shall be entitled to exercise its option under this Section 6(a) to cause
the Corporation. to redeem any of its shares of Series B Preferred Stock on the Put Date by
providing written notice to the Corporation within 5 days of such holder’s receipt of such Put
Request. Notwithstanding the foregoing, the holders of Series B Preferred Stock shall not be
entitled to exercise their right to request redemption more than three times under this Section 6(a).

(b) Series B Redemption Price; Pavment. The redemption price for each share of
Series B Preferred Stock redeemed pursuant to this Section 6 (the “Redemption Price”) shall be
the greater of (i) $4.00 per share of Series B Preferred Stock, plus all accrued but unpaid
dividends thereon, whether or not earned or declared up to and including the applicable Put Date
and (ii) the "Fair Market Value Per Share" as of the date of the applicable Put Request
(determined in accordance with Section 6(c)) times the number of shares of Common Stock into
which such share of Series B Preferred Stock is convertible. The Corporation shall pay the
Redemption Price on the applicable Put Date in cash.

() air Value. "Fair Market Value Per Share" means, at any date of
determination thereof, the greater of (i) the probable sale price for all of the equity of the business
of the Corporation on a going concern basis that a willing purchaser would pay in an arm's length
transaction in an orderly sale divided by the number of shares of Common Stock outstanding
{assuming the exercise or conversion of all then presently exercisable options, warrants, purchase
rights and convertible or exchangeable securities then in effect) and (ii) the probable offering price
per share of Common Stock of the Corporation in a public offering of shares of Common Stock
under the Securities Act of 1933, as amended. The determination of the Fair Market Value Per
Share shall be based upon a review of all relevant factors, including, without limitation,
significant recent events affecting the Corporation, including any pending mergers and
acquisitions; revenues and earnings of the Corporation to the date of determination; projected
earnings of the Corporation; price earnings and revenue multiples of comparable companies sold
in the same industry; prices paid in comparable transactions; and such other matters as an
independent appraiser would deem pertinent. The Fair Market Value Per Share shall be
determined by a nationally recognized investment bank, accounting firm or other financial
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institution (an "Independent Appraiser") jointly selected and mutually agreed upon by the holders
of at least a majority of the then outstanding shares of Series B Preferred Stock requesting
redemption to prepare an independent appraisal of the Fair Market Value Per Share, whose
determination of the Fair Market Value Per Share shall be conclusive. If within 15 days of a Put
Request, the Corporation and the holders of the Series B Preferred Stock requesting redemption
have not agreed on an Independent Appraiser, the Corporation and the holders of the Series B
Preferred Stock requesting redemption shall each appoint an Independent Appraiser. In the event
that the difference between the Fair Market Values Per Share arrived at by the Independent
Appraisers so selected shall be no more than 10% greater than the lower of such Fair Market
Values Per Share, the Fair Market Value Per Share shall be the average of such Fair Market
Values Per Share. If the two Fair Market Values Per Share shall not be within 10% of the lower
of such Fair Market Values Per Share, then the two Independent Appraisers shall select a third
Independent Appraiser who shall determine a third Fair Market Value Per Share, whose
determination of the Fair Market Value Per Share shall be conclusive; provided that such third
Independent Appraiser shall be restricted to determining a Fair Market Valtue Per Share which is
neither higher nor lower than the higher and lower of the other two Fair Market Values Per Share.
The determination of each Independent Appraiser shall be set forth in a written detailed report
mutually addressed to the Board of Directors and the holders of the Series B Preferred Stock
requesting redemption within 30 days following its engagement hereunder. All costs related to
the appointment of and valuation by the Indepepdent Appraisers shall be borne by the Corporation.

(d)  Eqguitable Adjustment. The Redemption Price set forth in this Section 6 shall be
subject to equitable adjustment whenever there shall occur a stock split, stock dividend,
combination, recapitalization, reclassification or other similar event involving a change in the
Series B Preferred Stock.

(e) Surrender of Certificates. Each holder of shares of Series B Preferred Stock to be
redeemed shall surrender the certificate(s) representing such shares to the Corporation at the places
and times designated by the Corporation, and thereupon the Redemption Price shall be paid to the
order of the person whose name appears on such certificate(s) and each surrendered certificate
shall be cancelled and retired. In the event some but not all of the shares of Series B Preferred
Stock represented by a certificate(s) surrendered by a holder are being redeemed, the Corporation
shall execute and deliver to or on the order of the holder, at the expense of the Corporation, a new
certificate representing the number of shares of Series B Preferred Stock which were not
redeemed.

® Dividends and Conversion after Redemption. Each share to be redeemed shall

retain all of the rights and privileges of the Series B Preferred Stock until such share is actually
redeemed in cash, including, without limitation, the dividend rights of Section 2 herein, the
liquidation preferences of Section 3 herein, the conversion rights of Section 5 herein and the
voting rights of Section 4 herein.

()  Insufficient Funds. If the funds of the Corporation legally available for redemption

of the Series B Preferred Stock on the Put Date are insufficient to redeem the number of shares
of Series B Preferred Stock to be so redeemed on such date, the holders of shares of Series B
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Preferred Stock shall share ratably in any funds legally available for redemption of such shares
according to the respective amounts which would be payable with respect to the number of shares
owned by them if the shares to be so redeemed on such date were redeemed in full. The shares
of Series B Preferred Stock not redeemed shall remain outstanding and entitled to all rights and
preferences provided herein. The requirement for redemption contained in this Section 6 shall be
cumulative, so that if, on the applicable Put Date, such requirement shall not be fully discharged
as it accrues, funds shall be applied to redeem shares of the Series B Preferred Stock held by all
holders thereof as soon as practicable after funds become legally available therefor, until the
Corporation's then-existing obligations under this Section 6 shall have been discharged in fuli.

(h) Failure to Redeem or Make Payments. In the event that the Corporation fails to

make the payments of the Redemption Price on the Put Date, whether as a consequence of lack
of liquidity, legal restriction or otherwise, then an “Event of Noncompliance” (as defined in the
Purchase Agreement) shall exist and the holders of the Series B Preferred Stock shall be entitled
to the remedies provided under Section 2, the Purchase Agreement and applicable law.

Section 7.
Dihiti irme

(a) "The Corporation will not, by amendment of its Articles of Incorporation or through
any reorganization, transfer of capital stock or assets, consolidation, merger, dissolution, issue
or sale of securities or any other voluntary action, avoid or seek to avoid the observance or
performance of any of the terms of the Series Preferred Stock set forth herein. Without limiting
the generality of the foregoing, the Corporation (i) will not increase the par value of any shares
of stock receivable on the conversion of the Series Preferred Stock above the amount payable
therefor on such conversion, and (ii) will take all such action as may be necessary or appropriate
in order that the Corporation may validly and legaily issue fully paid and nonassessable shares of
stock on the conversion of all Series Preferred Stock from time to time outstanding.

(b) The terms of each series of Series Preferred Stock may be amended or waived by
the Corporation and the holders of a majority of the shares of such series of Series Preferred Stock
to be so amended or waived.

Section 8.
eco
In the event of
(a) any taking by the Cdrporation of a record of the holders of any class of securities
for the purpose of determining the holders thereof who are entitled to recejve any dividend or

other distribution, or any right to subscribe for, purchase or otherwise acquire any shares of
capital stock of any class or any other securities or property, or to receive any other right, or
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(b) any capital reorganization of the Corporation, any reclassification or recapitalization
of the capital stock of the Corporation or any Reorganization, or

©) any voluntary or involuntary dissolution, liguidation or winding up of the
Corporation,

then and in each such event the Corporation shall mail or cause to be mailed to each holder of
Series Preferred Stock a notice specifying (i) the date on which any such record is to be taken for
the purpose of such dividend, distribution or right and a description of such dividend, distribution
or right, (ii) the date on which any such Reorganization, dissolution, liquidation or winding up
is expected to become effective, and (iii} the time, if any, that is to be fixed, as to when the
holders of record of Common Stock (or other securities) shall be entitled to exchange their shares
of Common Stock (or other securities) for securities or other property deliverable upon such
Reorganization, dissolution, liquidation or winding up. Such notice shall be mailed by first class
mail, postage prepaid, at least 20 days prior to the date specified in such notice on which such
action is to be taken.

Article V

‘The Corporation shall indemmify and shall advance expenses on behalf of its officers and
directors to the fullest extent not prohibited by law in existence either now or hereafter.

ADOPTION

This Amended and Restated Articles of Incorporation has been duly adopted by unanimous
written consent of the board of directors and by written consent of a majority of the shareholders
in accordance with the provisions of Sections 607.0821, 607.0704 and 607.1007 of the Florida
Business Corporation Act, as amended, with written notice to nonconsenting shareholders having
been given pursuant to Section 607.0704 thereof. '
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IN WITNESS 1‘Jl{I:'[ER]E:()‘F, Tutor Time Learning Systems, Inc., has caused these
Amended and Restated Articles of Incorporation to be signed by its President and Secretary as of
this 13th day of February, 1998.

By,

NW Rnchard Wexssman ST
Title: President

Namc gn/Flocgcl
Title:
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
TUTOR TIME LEARNING SYSTEMS, INC.

The undersigned, being the Secretary of Tutor Time Learning Systems, Inc., 2
Florida corporation (the "Corporation"), hercby certifics on behalf of the Corporation as follows:

(a) The name of the Corporation is Tutor Time Learning Systems, Inc. The
date of filing of its original Articles of Incorporation with the Secretary of
State of the State of Florida was March 28, 1996.

(b) The Corporation is hereby amending and restating its Articles of
Incorparation as set forth in the Amended and Restated Articles of
Incorporation of Tutor Time Leaming Systems, Inc., attached hereto as
Annex A (the "Restated Articles"). |

(c) The Restated Articles containg amendments to the Articles of
Incorporation requiring shareholder approval. The Restated Articles were
adopted by the sharcholders of the Corporation an Yanuary 26, 1998.

(d) The designation of each voting group of shareholders entitled to vote
separately on the said amendntent and restatement is hereby stated as
follows:

(i} Common Stock
(ii) Series A Preferred Stock

(¢) The number of votes cast for said amendment and restatement by each
said voting group of shareholders was sufficient for approval thereof.

IN WITNESS WHEREOF, this Certificate has been duly executed by the
Secretary of the Corporation as of the 12th day of February, 1998.

Biekard Weissman, President

ATTEST:

o e

John ]}lgeﬁ, Secretary

516055\001\Ceriificate of Incorporation
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TDTOR TIME LEARNING SYSTEMS, INC.

Officar'g Cortificate

The undersigned does hereby certify as follows:

1. I am the duly elected President of Tutor Time
Learning Systems, Inc., a Florids corporation (the
"Corporation”).

2. This Certificate is being furnished pursuant to
Section 4.03 of the Series B Stock Purchase Agreement (the
"Purchase Agreement”) dated as of February _ ., 1998, among the
Corporation, Triumph Partners TII, L.P., Triumph ITI Investors,
L.P., GMIN Investors II, L.P., and the other signatories thereto.
All capitalized terms used herein and not otherwise defined shall
have the meanings assigned thersto in the Purchase Agreement.

3. The representations and warranties of the
Corporation set forth in Section 2 of the Purchase Agreement are
true and correct in all material respects on the date hereof. _

4. The Corporation has performed in all material
respects the conditions required to be performed by it prior to
or as of the Closing Date under the Purchase Agreement.

IN WITNESS WHEREBOF e undersigned has executed this
' Certificate as of the/A/ ay of February, 1998.

TUTOR TIME LEARNING SYSTEMS,
INC. ;

§:\6035\0Q1\1084542, SaM
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