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Juna 27, 2002

THE AMERICAN SCHOOLS CORPORATION o , )
6169 WNTR GRDN/VNLAND RD
. WINDERMERE, FL 34786

SUBJECT: THE AMERICAN SCHOOLS CORPORATION
- REF: P87000102562

We received your electronically transmitted document. However, the
document hag not been filed. Flease make the following cerrections and
rafax the complete document, including the electronic filing cover sheetf.

The amendment must be signed by an incerporator if adopted by the
incorporators or by a director if adopted by the directors.

IN THI® CASE, THE SIGNOR'S TITLE MUST CONTAIN "DIREBCTOR".

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

I£ you have any questions concerning the £iling of your document, please
~eall (850} 245-8820.

Karen Gibson FAX aud. #: HO2000158205
Corperate Specialist Letter Number: 402A00041Z64

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32814
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SECOND AMENDMENT TO Z, ’3,?35%
AMENDED AND RESTATED ARTICLES OF INCORPORATION N
THE AMERICAN SCHOOLS CORPORATION z A
3

Pursuant to.the provisions of Sections 607.1006, 607.0602 and 607.1002 of the Flonda
Business Corporation Act, The American Schools Corporation, a Florida corporation (the
“Corporation”), adopts the following Second Articles of Amendment to its Amended and Restated
Arficles of Incorporation: '

FIRST: Article V1, Paragraph A of the Amended and Restated Articles of Incorporation of
the Corporation is hereby deleted and replaced with the following:

A. Authorized Capital Stock. The aggregate number of sharas of all
classes of stock which the Carporation shall have autherity to issue is eighty million
(80,000,000) shares, consisting of: :

(i thirty million (30,000,000} of Class A commoh stock, par
value $0.01 per share (the “Class A Common Stock');

{ie} forty million (40,000,000) shares of Class B common stock,
par value $0.01 per share (the “Class B Common Stock’); and

{I1H] ten million (10,000,000) shares of preferrad stock, par value
$0.01 per share (the “Preferred Stock”).

As used herein, the term *Common Stock™ means, collectively, the Class A
Common Stock and the Class B Common Stock.

No fractional shares of capital stock shall be issued in respect of any stock split,
dividend, subdivision, combination, conselidation, conversion or similar event.
Instaad, fractional shares shall be rounded up or down fo the nearest whole
number.

SECOND: Except as hereby amended, the Amended and Restated Aricles of
Incorparation of the Corporation shall remain the same.

These Articles of Amardment to the Amended and Restated Articles of Incorporation of
the Corporation shall be effective as of the date such Articles are accepted for filing by the Florida
Secretayy of State. ,

These Articles of Amendment to the Amended and Restated Articles of Incorporation do
not adversely affect the rights or preferences of the holders of outstanding shares of any class or
series and do not result in the percantage of authorized shares that remain unissued after the
division exceeding the percentage of unautherized shares that were unissued before the division.
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Effective immediately, all outstanding Class A commen stock and Class B common stock
" is hereby divided 3 1/3 shares for one shara.

Pursuant to Section 807,0602 and 607.10025 of the Florida Business Corporation Act, the
Eoard of Directors duly adopted these Arficles of Amengment to Article VI of the Amendead and
Restated Articles of Incorporation by unanimous writtsn consent of the directors, and shareholder
action was not required. The above Second Articles of Amendmant of the Amended and Restated
Articles of Incorporation is hereby approved by the undersigned this Fggrday of June, 2002,

THE AMERICAN SCHOOLS
CORPORATION, a Florida corporation

By: %ﬁ# WW

hn T, Manhife, Presidént & Director
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