ot 1l Seiee Boo-y4a-0o806
© 9L
p w ‘ 4V
P

“\f..\; L W 09

l' . 0
f%“&“WﬁlmumuuﬂCCOUNT NO, 1 07210000Qﬂ§&u0\
rJ\tJ W

@ hetworks AL
|

REFERENCE : 971196 4303529

op——

AUTHORIZATION »/17 -

Co8T LIMIT : § 122.50

ORDER DATE : May 30, 1996
ORDER TIME : 3:37 PM

ORDER NO. 1 971196
CICACITN L RS
CUSTOMER NO: 4303929

CUSTOMER: Esther J. Forbes, Legal Asst
GREENBERG TRAURIG HOFFMAN
LIPOFF ROSEN & QUENTEL, P. A.
20th Floor
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SLETTARY OF STATE
CINEICH v CERPPONATICNS

SHHAT A0 AN |0

Sandrea BB, Mortham
Seerotnry of Stato

May 31, 1996

CSC NETWORKS
1201 HAYS ST
TALLAHASSEE, FL 32301

SUBJECT: TUTOR TIME MERGER CORP.
Rof. Number: W96000011527

We have recelved gour document for TUTOR TIME MERGER CORP. and the
authorization to deblt your account in the amount of $122.50. However, the
document has not been filed and Is being returned for the following:

The document must include original signatures,

Please return your document, along with a copy of this letter, within 60 days or
your filing will be consldered abandoned.

if gou have any questions concerning the filing of your document, please call
(904) 487-6931,

Garrett Blanton
Document Speclalist Lettar Number: 496A00027216

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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IUTOR TIME MERGER CORP,

ARTICLE |

The name of the corporation ls TUTOR TIME MERGER CORP, (lhe
"Corporation').

ARTICLE ||

The address of the principal office and the malling address of the Corporation Is:
4517 N.W., 31st Avenue, Ft. Lauderdale, Florida 33309,

ARTICLE il

The capital stock authorized, tha par value thereof, and the characteristics of such
stock shall be as follows:

Number of Shares Par Value Class of

Authorized Per Share Stock
1,000 $ 0.01 Common

ARTICLE IV

The Corporation shall hold a special meeting of shareholders 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 demands for the
meeting describing the purpose or purposes for which it s to
be held.

ARTICLE V
The street address of the Corporation's initial registered office is 1221 Brickell

Avenue, Suite 2100, City of Miami, County of Dade, State of Florida 33131, and the
name of its initial registered agent at such office is Liliana Armas.

GTHIFORAZSENAAETTL . 1NDS/30/ 5%




ARTICLE VI

The Board of Diractors of the Corporation shall conslst of at least one director,
with the exact number to be fixed from {ime to time in the manner pravided in the
Corporatlon's Bylaws, The number of directors constituting the initial Board of Diractors
are two, and the names and addresses of the members of the Initlal Board of Directors,
who will serve as the Corporation's directors until successors are duly elected and

qualified are:
Michael Waissman
4517 N.W. 31st Avenue
It, Lauderdale, Florida 33300

Richard S. Welssman
4517 NW. 31st Aventle
Ft. Lauderdale, Florida 33309

ARTICLE VI|

The name and address of the Incorporator is Liliana Armas, 1221 Brickell Avenue,
Suite 2100, Miami, Florlda 33131,

RTICLE Vil

This Corporation shall Indemnify 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.

IN WITNESS WHEREOF, the undersigned, being the Incorporator named above,
for the purpose of forming a corporation pursuant to the Florida Business Corporation
Act of the State of Florida has signed these Articles of Incorporation thisS(day of May,
1996.

L [

Liiiané Armas - Incorporator
ACCEPTANCE OF APPOINTMENT OF REGISTERED AGENT
The undersigned, having been named the Registered Agent of TUTOR TIME

MERGER CORP., hereby accepts such designation and is familiar with, and accepts, the
obligations of such position, as pravided in Florida Statutes §607.0505.

Wilieea Aorres

Liliana Armas, Registered Agent
Dated: May 2D _, 1996

GTHFCRBESEVALET L, 1005430/ %
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FLORIDA DEPARTMENT OF STATIL

Sanclea 13, Mortlham
Sveretory of State

ARTICLES OF MERGER
Mergar Sheal

MERGING:

TUTOR TIME CHILD CARE SYSTEMS, INC., a Florida corporation $S87571

TUTOR TIME MERGER CORP., a Florlda corporation, P96000046492

Flle date: June 27, 1996

Corporate Speclalist: Annelte Hogan

Division of Corporations - P.0, BOX 6327 -Tallahassee, Florida 32314
CR2E042 '
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ARTICLES OF MERGER
OF
TUTOR TIME CHILD CARE NYSTEMS, INC.
INTO
TUTOR TIME MERGER CORP,

Pursunnt to the provisions of Sectlons 6071101 and 607.1108 of the 1oridu Business
Corporation Act, TUTOR TIME CHILD CARE §YSTEMS, a Flotida corparation ("T'1CC"), und
TUTCR TIME MERQER CORP., u Florida corporation (the "Survivor") adupt the follawing
Artioles of Merger for the purpose of mesging TTCC with and into the Survivor.

FIRST: The Agrecment and Plan of Merger (the *Plan of Merger") i nttache:d hereto us
xhibit A,

SECOND: The Plun of Merger was udopted hy the Board of Directors und the holders
of a majority of the outstanding shures of common stoek of TTCC, the only nuthorized clusy of
capital. stock of TTCC, and the Bourd of Directors and the sole shareholder of the Survivor by
written cansent in.accordance with the provisions of Section 607.1103 of the Floride Business
Corporation Act as of June 20, fune,

IN WITNESS WHEREOF, these Articley of Merger have been executed on behalf of
the parties hereto s of the 26 day of June, 1996,

TUTOR TIME CHILD CARE SYSTEMS, INC,

By: //////”//

Jokit Floegel, Sr. Vice President

TUTOR TIME MERGER CORP.

By: : %f///ﬁ;

" John Floegel, 8r. Vice President

[ALR AT AT A T E T YT
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, datod June 26, 1996, amung ‘TUTOR
TIME LEARNING SYSTEMS, INC, u Florlda corporatlon (*I'TLS"Y), TUTOR TIMRE
CHILD CARE SYSTEMS, INC,, o mujority-owned subsidiary of TTLS und u Florlda
coeporation ("TTCC"), and TUTOR TIME MERGIER CORP,, 4 wholly-owned subsidlary
of TTLS and u Florida corporation ("T'1MC" or the "Surviving Corporatian").

TTLS, 'T'TCC, and TTMC deslre to effect the statutory mergoer of TTCC with and
Into 'TTMC, with TTMC to survive such merger.

1 Comtliiusnt Corparations. TTCC und TTMC shall be parties to tho mergor
(the "Merger") of TRCC with agd Into TTMC.

2, Tearmsand Conditions of Macpar. TUCC shall, pursuant to the provisions of
the Florida Business Corporation Act {the *"BCA"), be merged with and into TTMC, which
shull continue to exist pursunnt to the laws of tho State of Florida as the Surviving
Corporation, Upon the Bffective Duto of the Merger (as defined in paragruph 7), the
sepurate corporate exlstence of TTCC shall cease. On the Effective Dute, the Surviving
Carporation shall assume the obligations of the TNCC.

3. Caplial Stock: Coaveralon of Shares.

A.  Upon the Effective Date, euach share of the common stock, $.01 pur
vlue ("F'TCC Common Stock”), of TTCC lusued and outstanding immediately prior to the
Effective Dute, other than shares of TTCC Commun Stock owned by TTLS, shall be
converted into and become, without action on the purt of the holders thereof, 1.25 shares
of the common stock, $.01 par value ("TTLS Common Stock”), of TTLS. Any share of
TTCC Common Stock held in the treasury of TTCC ut the Effective Date and any share of
TTCC Common Stock held by TTLS shall be canceled und retired, and no shares or other
securities of TTLS shall be issuable with reapect thereto, Prior to the Effective Date, all
outstanding warrants, options and convertihle securities issued by TTCC shall have heen

canceled,

B.  Each share of common stock, $.01 par value, of TTMC issued and
outstanding immediately prior to the Effective Date shall, immediately afier the Merger,
cantinue 10 represant one validly issued, fully paid and non-assessable share of the common
stock of the TTMC. ‘

C. At the Effective Dato, each holder of shares of TTCC Commen Stock
(other than TTLS) who shali have delivered certificate(s) in negotiable form representing
shares of TTCC Common Stock held by such holder shall be entitied to roceive In exchange
therefor a certificate or certificates representing that number of TTLS Common Stock for
each share of TTCC Commaon Stock surrendered as is specified in Section 3A shove. Until

00/20/00 12:00PH; Jotfix K673} Pago 0710
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s tollvored, oach such outatanding certificate which inumediatoly prior to the Effoctive Time
of the Morger represented shures of TTCC Cominon Stock shull be deemed far all
corporate purposes above, to ovidence the ownership of thut number of TTLS Shares
speclfiod in Section JA above,

Darivative Sacurities.

A, Upon the Effective Dute, the common slock purchuse warrant,
previously exercisable at $.001 per share for, in certuin circumstances, up to 55,000 sharos
of TTCC Common Stock and evidenced hy the Amoended and Restated Common Stock
Purchuse Warrant granted by TTCC to Bushnell Corp,, shall cease to be exercisuble into
TTCC Common Stock and shull not be exercisuble for any other securities of TTCC, TTLS

or 'TTMC.

B. Upon the Effective Date, the common stock purchase wurrant,
previously exercisable at §.001 per share for shures of TRCC Common Stock huving an
nggregute value equal to $300,000 and evidenced by the Common Stock Purchuse Warrant

granted by TTCC to Kinder Associates, shall cense 10 be exercisable into TTCC Common
Stock and shall not be exercisable for any ather securities of TTCC, TTLS or TTMC,

C.  Upan the Effective Date, the $625000 in principal amount of
convertible debentures (the "Debentures”) issued by TTCC shall couse to be convertible into
TTCC Common Stock upon an initial public offering of TTCC and shall not be convertible
into TITCC Common Stock or any other securities of TTCC, TTLS ar TTMC.

S, Antigles of Incorparatlon. The Articles of Incorporation of TTMC as of the
Effective Dute shall be the Articles of Incorporation of the Surviving Corpaoration and shall
continue In full force and effect untii chunged, altered or amended s therein provided and
In the manner prescribed by the laws of the Siate of Floridm, except the name of the
Surviving Corporation shall be changed to "Tutor Time Child Care Systems, inc.".

6.  Hylaws. The Bylaws of TTMC as of the Effective Date shall be the Bylaws
of the Surviving Corporation and shall continue in full force and effect until changed,
ultered or amended as therein pravided end in the manner prescribed hy the laws of the

State of Florlda. .

7 Dirsciors azd Officars. The directors and officers of TTMC in office on the
Effective Date shall continue to be the directors and officers of the Surviving Corporation,
all of whom shall hold thelr directorships and offices until the election and qualification of
thelr respective succossors or until their tenure is otherwise terminated in accordance with

the Bylaws of the Surviving Corporation.
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8. Elimtlya Dala. The Mergeraball bmmo oﬂocuvu on the later of the date
(the "Effective Date") on which Articles of Merger have been filed with the Deprrtment of
Stato of the Siate. o( Horlda or June 26, 1996,

9, w.ﬂum. The Buu'd of Diuctou of euch of TTCC und
'I'IMC Is uuthorised to mmend this Plan of Moraer at my llmn pdor to the Effective Date,
subject to Secllnn 60’? 1103(8) ot the B(‘A. .

- TUTOR ‘l‘lMI um.n CARE SYS'I'EMB, INC.

y

Jplm Floopﬁ lr. Vice Frealdent

| TUTOR mu m.mn CORP,

P P ML § W




