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ﬂ ROBERT C. HACKNEY
PROFESSIONAL LIMITED COMPANY

ATTORNEYS AND COUNSELORS AT LAW
Desantis Projessional Boilding
11891 U.5. Highway One, Suite 105
North Palm Beach, Florida 33408

(561) 776-8600
Fax (§61} 6222841

Fax Transmission

Tox Darens Connell

Fiorida Dept. of State Froms TinaWebber
Fec  (850) 205-0380 Pages: 4 {including cover paqe)
Phonet _ Date:  August 18, 2003

Re:  Slanfield Educational Allermatives, Inc. CC:

1 Urgent 3 For Review [ Please Comment O Pleaso reply [J Please Recycie

s Gomments:

The following amendment is NOT being filed with an effective date of
Septernber 1, 2003. Pleass file the amendment with today's date.

Also we noticed a mistake on the first page, so please file the attached copy
mslead;@f the criginal copy we sent you on Friday.

o i 23 l'tgva any questions, please contact me at (561) 776- 3600-

et 2
;-;T@kvu. .
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The informaiion contained in this transmission is attomey-client privilieged and confidential. It is intended only
for the use of the Individual or entity named above. I the reader of the meseags is not the Intended racipient,
you ava hereby notified that any dissemination, distribution of copy of this communication is sivicily prohibited. 1f
you have recelved this communication by error, pleass netify us immadiately by telephone, collect, and return
the original message to us at the ahaove addrass via LS. Postal Saw;ce Wa will reimburse you for any poslage
incurred. Thank you.
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August 15, 2003

*

STANFIELD EDUCATIONAL ALTERNATIVES, INC. o -
1227 BAYBREEZE DRIVE . PR o —
JACKSONVILLE, FL 32225US '

SUBJECT: STANFIELD_EDUCATIONAL RLTERNATIVES Iﬁc.
REF: P&2000004064 T

We received vyour electronically transmitted document.  However,
the document has nct been filed. Please make the following
correctiong and refax the complete document, including the
electronic filing cover sheet. - -

The document was not submitted with the electronic filing cover
gsheet. Please regubmit the cover sheet with the document.

Please return your document, along with a copy of_this letter,
within 60 days or your filing will be considered abandoned.

If you have any guestions concernlng the flllng of your
document, please call 1850) 245-6869.

Teresa Brown . 'FAX Aud. §: H03000254489 .
Document Specialist . . .- Letter Number: 303200046543
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August 15, 2003

STANFIELD EDUCATIONAT ALTERNATIVES, INC.
1227 BAYBREEZE DRIVE
JACKSONVILLE, FL 3222508

SUBJECT: STANFIELD EDUCATIONAL ALTERNATIVEE, INC.
REF: P2000004084

We recelived your electronically transmitted deooument. However, the
document has not been f£iled. Plaaze make the following corrections and

refax the copplete document, including the electronie f£iling cover sheet.

IS THIS DOCUMENT BEING FILED WITE AN EFFECTIVE DATE OF SEFTEMBER 1,
200377727

Pleage raturn your document, along with a ecocpy of this letter, within B0
days or your filing will be considered abandohed.

If you have any questiong concerning the filing of your document, please
vall (850) 245-5306.

FAX aud, #: HO3000254489

Darlene Conhall
Document Spacialist Latter Number: 603400046574
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ARTICLES OF AMENDMENT TO >, %5, ,
ARTICLES OF INCORPORATION S TEL,
OF > $2°
STANFIELD EDUCATIONAL ALTERNATIVES, INC., 2 23

T
2 7

L The following provision of the Artides of Incorporation of Stanfield s i

Educational Alternatives, Inc, a Florida corporation (the “"Company™) filed in
Tallahassee on November I3, 1992, as document number PP2000004064, and
pursuant o Sections &07.0704, £§07.0725, 607.0724, £07.1001 and 8071003 of the
Florida Business Corporation Act, and as amended in February 2001, be and hereby
is amended to read as follows:

Article IV shall be deleted and in its place the Following Article shall be inserted:
ARTICLE IV

General

The total number of shares that the Company has the authority to issue is
850,000,000, The total number of shares of Common Stock that the Company has
the authority to issue is 500,000,000, with no par value per share, The total
number of shares of preferred stock that the Company has the authority to Issue is
150,000,000, with no par value per share, separated by series as set forth below.

The Board of Directors is expressly authorized to adopt, from time to time, a
resolution or resolutions providing for the issuance of preferred stock In one or
more series, o fIx the number of shares in such series and to fix the desighations
and powers, preferences and relative, participating, optional or other special rights,
and the qualifications, limitations, and restrictions ot such shares, of each such
series. The Board shall thereafter be empowered to file Articles of Amendment to
the Articles of Incorporation withour shareholder approval.

Pursuant to the grant of authority in this Article, upon the filing and effectiveness
of this Artide, the Board of Directors of the Company, pursuant to the authority
granted in these Artides of [ncorporation and the Bylaws of the Company, hereby
authorizes the issuance the shares of Preferred Stock in three different series, in such
denominations, designations and preferences as set forth below,

COMMON STOCK

On July 30, 2003, the Board of Directors and a majority of the Company’s
shareholders approved a 100 for 1 reverse stock split of the Company’s Common

HO3000254489 %
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Stock to ba effective September |, 2003. The stock split does not change the
number of authorized shares of common stock of the Company.

(&) Sublect o any prior rights to recelve dividends to which the holders of
shares of any series of the preferred stock may be entitled, the holders of shares of
common stock shall be entided to receive dividends, it aitd when declared payable
from fime to time by the board of directors, from funds legally available for

payment of dividends. ok

b) In the event of any dissolution, lquidation or winding up of this
corporation, whether voluntary or involuntary, after there shall kave been paid
the holders of shares of preferred stock the full amounts to which they shall be
entitled, the holders of the then outstanding shares of common stock shall be
entitled to recelve, pro ratz, any remaining assets of this corporation avallable for

distribution to Its sharsholders. The board of directors may distribute in kind to the

holders of the shares of common stock such remaining assets of this corparation or
may sell, transfer or otherwise dispose of all or any part of such remaining assets
o any other corporation, trust of entity and receive payment in cash, stock or
obligations of such other corporation, trust or entity or any combination of such
cash, stock, or obligations, and may sell 3l or any part of rhe consideration so
receivad, and may distribute the consideration so received or any balance or
praceeds of it o holders of the shares of common stock. The voluntary sale,
conveyance, lease, exchange or transfer of all or substandally ail the property or
assats of this corporation (urless in conneciion with that event the dissolution,
Bquidadon or winding up of this corporation is specifically approved). or the
metger or conselidation of thls corporation into or with any other corporation, or
the metzer of any other corporation into it, or any purchase or redemption of
shares of stock of this corporation of any dass, shall nor be deemed to bz 2
dissolution, liquidation or winding up of this corporativn for the purpose of this
paragraph [b).

(<) Except as prov!ded by law or these articles of incorperation with respect to
voting by class or series, each outstanding share of common stock Of this
corporation shall endtie tha holder of that share to sne vote on gach matter
submitted to a vote at a meeting of shareholders.

{d) Such numbers of shares of common stock as may from time o time be
required for such purpose shafl be reserved for issuance (i} upon conversion of any
shares of prefarred srock or any obligation of this corporation convertible inro
shares of common stock and (fi) upon exerdse of any options or Warraps to
purchase shaves of common stock,

HO3000254489 5
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The Board of Directors has designed 2,000,000 shares of Preferred Stock to be
suthorized and issued in & private placement offering as “Series 2001 Converible
Preferred Stock.”

Profarences on Liquidation

P 4

In the event of any voluntary or invaluntary liquidation, dissolution, or winding up
of the corporation, the holders of shares of the Serles 200! Convertible Preferred
Stock then outstanding shall be enrided to be pald, out of the assets of the
corporation available for distribution to its stackhelders, whether from capltsl,
surplus or earnings, before any payment shall be made 'n respect of the
corporation’s common stock, an amount equal 1o Five Dollars [35.00) per share for
#ach Preferred Share, plus all declared and unpaid dividends thereon 1o the dare
Mxed for distribution. After setting apart or paying it full the prefersntial amounts
due the holders of the Seriss 2001 Convertible Preferred Stock the remaining assets
of the corporation available for distributlon to stockholders, if any, shall be
distributed exclusively to the holders of common stock, each such issyed and
outstanding share of common stock entitling the holder thereof to receive an equal
proportion of said rematning assets. If upan liquidadon, dissolution, or winding up
of the corporation, the assers of the corporation available for distribution to s
shareholders shall be Insufficient to pay the holders of the Series 2001 Convertble
Preferred Stock the full amounts to which they respectively are entitled, then they
shall share ratably In any distribution of assets according to the respective amounts
whick wotld be payable In respect of the shares held by them upen such
distrtbudan if all amounts payable on or with respect to sald shares were paid in
full.  The merger or consolidation of the corporation into or with another
corparation in which this corporation shall not survive and the shareholders of this
corporailon shall own less than 50% of the voting securities of the surviving
corpotation or the sale, transfer or leasa [but not including a transfer or lease by
pledge or morigage to a bona fide Iender) of all or substantiaily all of the assets of
the corparation shall be deemed to be a liquidation, dissolutioh or winding up of
the corporation.

1

Voting Rights

The shares of Serfes 2001 Convertible Preferred Stock shall have no voting rights
with regard to the election of directors or as 1o other marters except those affecting
the class. The Company may not ke any of the following actions without first
obtaining the approval by vote or written consent, in the manner provided by law,
of the holders of at least a majority of the total number of shares of Series 200)
Convertible Preferred Stock outstanding, voting separately as a class, (1) alter or
change any of the powers, preferences, privileges, or rights of the Series 200l
Convertible Prefarred Stock; or (2] amend the provistons of this paragraph; or (3}

3
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create any new class or series of shares having preferences prior to ar being on a
parity with the Series 200! Convertible Preferred Stock as to dividends or assers.

Conversion Rights

Each share of Series 2001 Convertible Preferred Stock may, at the optlon of the
holder, be converted into fully paid and nonassessable shares of common stock of
the corporation at any tme aftér twelve mofiths after the Issuance of such shares.

The Conversion Rarlo per share at which shares of common stock shall be Initially
issuable upon conversion of any shares of Series 2001 Convertible Preferred Stock
shall ba the lesser of efther [a) $5.00 per share or {b) 30% befow the trading price
of the common stock based on the closmg price of the common stock on the
trading day prior to the date of conversion, subject to adjustment in the &vent that
the corpotation shall at any time subdivide the outstanding shares of common
stock, or shall issue a stock dividend on its outstanding common stock, then the
Conversion Ratio in effect immediately prior to such subdivision or the Issuance of
such dividend shall be proportionately [ncreased, and in case the corporation shall
at any time combine the putstanding shares of common stock, the Conversion Ratlo
In effect immediately prior to such combihation shall be proportionately decreased.

2 NVERTIELE PR

The Board of Directors has designed 100,000,000 shares of Preferred Stogk to be
aythorized and Issued in exchange for a [ike number of common shares; 1o various
sharsholders in consideration for the walver of certain contractual condltions
berween the Company and such shareholders, as well as other contractual
agreements between various of the shareholders. as “Serias 2001A Convertible
Preferred Stoclk.”

The 100,000,000 shares of Series ‘200lA Convertible Praferred stock carry the
following preferences:

Voting Rights, Each share of common stock entitdes the holdet thereof 1o one vota,
either in person or by proxy, at meetings of shareholders, and such vote shall be
equal to the voting rights of the common stock and shall be counted with the
common stock taward the election of directors or such other action as the class of
commaon stock shall be entitled. The holders are not permitted to vote theit shares
cumulacively. Accordingly, the holdars of the Series 2001 A Preferred Stock and the
common stock, holding in the aggrezate more than Rfty percent {(30%] of the total
voting rights can elect all of the directors of Stanfeid Educational Aliernatives, Inc.

Antidilution. In the evant that we shall at any time combine the outstanding
common stock into a smaller number of shares, such action shall have no effect

4
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upon the conversion rario of the Series 200)A Convertible Preferred Stock, which
shall always be on a one share for one share basis.

Conversion Rights. Fach share of Series 2001A Converrible Preferred Stock may, at
the option of the holder, be converted into fully paid and nonassessable shares of
common stock of the corporation, on a2 one for one basis, at any time after
February §, 2002,

CLASS B PREFERRED STOCK

The Board of Directbrs has desighed 50,000,000 shares of Preferved Stack to be
authorized and issued in a private placement offering as “Class B Prefarred Sroch.”
which carries the following preferences:

-~

Ky

Voting Rights. Each outstanding share of Class B Preferred Stock of thls corporadon
shall entitle the holder of thar share to tan votes on #ach macer submitted o a vote
at a2 meeting ©of shateholders.

Antidilution. In the event that we shall 2t any time combine the outstanding
common stock Into & smaller number of shares, such acifon shall have no effect
upon the converslon ratio of the Class B Prefarred Stock, which shall always ba on a
one share for one share basls,

Convetslon Rights. Bach share of Class B Preferred Stock may, at the apdon of the
holder, be converted into fully paid and nonassessable shares of common swock of
the corporation, on a one for one basis, at 2ny tirne after September 1, 2005.

The foregoing amendment was adopted by a majority vote of the Company’s
Shareholders and its Directors as authorized In the Artfcles of Incorporation and
Bths of the Company, an the JOth day July, 2003, in accordance with the
provisions of the Florida Business Corporation Act. The number of votes cast was
sufficient for approval.

IN WITHESS WHEREOF, the undersignad President of the Company has axecuted
thase Artcles of Amendment on the 30th day of July, 2003

~ =

STANFIELD EDUICATIONAL ALTERNATIVES, INC.

S /66&&:33
Bradley Wilsgp; Presidant

HO3000254489 5



