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CORPORATION SERWICE COMFANY™

ACCOUNT NO. : 072100000032
REFERENCE : 242159 4372512
AUTHORIZATION :.f’fF tﬁ. : Y)‘
COST LIMIT : & 43.75

ORDER DATE : BSeptember 15, 2003

ORDER TIME : 11:58 AM

ORDER NO. : 242159-005

CUSTOMER NO: 4372512

CUSTOMER. : Richard I. Anslow
Anslow & Jaclin, Llp T
2nd Floor, Freehold Executive o
Center 4400 Route 9 South
Freehold, NJ 07728

DOMESTIC AMENDMENT FILING

NAME : CHAMPIONLYTE HOLDINGS, INC.

EFFECTIVE DATE:

XX ARTICLES COF AMENDMENT
RESTATED ARTICLES OF INCORPORATION

PLEASE RETURN THE FOLLOWING AS PROOF CF FILING:

XX CERTIFIED COPY
PLAIN STAMPED COPY
CERTIFICATE OF GOQOD STANDING

CONTACT PERSON: Susie Knight -- EXTH 1156
EXAMINER’S INITIALS:



FLORIDA DEPARTMENT OF STATE

Glenda E. Hood
Secretary of State

September 15, 2003

CsC

Atten: Sara Lea

1201 Hays Strest
Tallahassee, FL 32301

SUBJECT: CHAMPIONLYTE HOLDINGS, INC.
Ref. Number: P84000057731

We have received your document for CHAMPIONLYTE HOLDINGS, INC. and
the authorization to debit your account in the amount of $43.75. However, the
document has not been fited and is being returned for the following:

The amendment must be signed by an incorperaior if adopted by the
incorporators or by a director if adopted by the direciors.

If you have any questions concerning the filing of your document, please calfl
(850) 245-6907. -

Annette Ramsey
Document Specialist Letter Number; 403A00051132

Niviaian of Cornorations - P O BOY 6227 Tallahacsee Flormda 32314

RESUBMIT
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Pursuvant tc :che provision of section 6§07.1005, Florida Statutes, this Florida
profit corcoration adopts the following articles of amendment teo the articles

of incorporal.lon:

FIRST: Amendment adepted {indicate articles numbar being amended, added or
deleted)

ARTICLI IV, CAPITAL STOCK IS5 AMENDED TO RERD AS FOLLOWS:

This Crrporaticon is authorized to issue 202,000,000 shares of capital
stock of which 200,000,000 shall be designated as *Common Stock”, each
shares of which shall have the par value of $0.001 and 2,000,000 which
shall be designaced as *DPreferred Stock~s, each sghare of which shall
have the par valve $1.00., except for 3,500 which skall have a par value
of $.0%.,

The Corpororatlion hereby establishes and designates two claszses of its
Prefarred Stock as follows: (i} 500,000 sharazs of its preferred stock,
51.00 par value, designated as *blank check” Serigs IIT Prefaerred Stock
{(the 2. Series IITI Prefarred Stock); {ii} 250,000 shares of its
preferred stock, par wvalue $1.00, designated as Series IV Pre“erred
Stock {the “Series IV Preferred Stock”). The rights, prefereances, and
privileges of the Series III Preferred Stock and Series IV Preferred
Stock relative to thoze of the common stock, par value 50.001 per
share, of the Corporaticn (the Common Srtock} are set forth in this
Amendment. The remaining Preferredl Steck may be issued, from time to
time, in Series wich varying face zmounts and may or mway not be
convertible into shares of Common Stock.

Blank Check Ser:es III Praferred Stock .

The Corporation is authorized to issue 500,000 shares of preferrad
stock, par value $1.00. The followiang 4s a sBtatement of the
designetions, and powers, of preferences and rights, and the
qualification=, Ilimitations or restrictions with respect to the
Preferred Stock of the Corporation: The shares of Preferred Stock may
be igsued in onae or more series, znd sach series shall de so designated
as to @istinguish the ghares Lhereof from the shares of all other
series. Authoriiy is hersby expressly granted to the Board of
Directors of the Corporation to f£ix, subject to the provisions herein
set forth, befcre the issuance of any shares of a particulsr series.
The nanber, Gasignation, end ralative rights, preferences and
limitations of the sharss of sSuch sexies including (1) wvoting rights,
if any, which may include the right to vote together as a single class
with the Common Stock and any other series of the Preferred Stock with
the muther of votes per share zaccorded to shares of such geries heing
the gane as or Aifferent from that accorded to such other shares, {2)
the dividend rate per annum, if any, and the terms and conditions



pertairing to dividends and whether such dividends shall be cumulative.
(3) the amount or amounts payable upon such voluntary or involuntary
liquidation, (4! the redemption price or pricas, if any, and the rerms
and corditions »f the redemption, (3) sinking fund provigions, if any
for tha redemp:=ion or purchase of such shares, {6} the terms and
¢condizions on which such shares are copvertible, Iin the event the
shares xare to have conversion rights, and ({7} any other rights,
prafecreness and limitatcions pertaining to such series which may be
fixed by the Corporation’s Board of Directors pursuart te the Florida
Business Corpor=tion Act.

Series IV Preferred Stock

The Ccrporation is authorized to issue wup to 100,000 shares of
rrefeczred stock =t $1.00 par wvalue. Such shares are bas=d on a
convertible promissory note entered inte bhetwesn the Corporation and
Triple Crown Consulting, Inc. The promissory nicte is convertible at
the option of Triple Crown Conevlting based on the following conversion
formula: the converslon price per share shall be equal to the lesser of
(i) th2 average of rthe lowest of three trading day trading prices
during the five trading days immediately pricrx to the conversion date
nultiplied by .70, or {ii) the average of the lowest of the three day
trading prices during the five trading days immediately prior to the
funding date. Each osutstanding share of Series IV Prefarred Steck ig
convertible inte shares of common stock.

Stated Vaiue shall mean $0.75 {except =2s set forth below, subject to
appropriate adjuestment to reflect stock splits, stock dividends, stock
combinations, recapitalizations, and like occurrences and dividends and
other distributions on such stock pavable in shares of Series 3
Preferred Stock or Common Stock).

Voting Rights.

Ganeral. In addition to the othexr rights provided in this amendmenc,
by agreemsnt or by law, the holders of the Series IV Preferred Stock
and the holders of the Common Stock shall vote together as a single
claszs on all actions to be taken by the shareholders of the
Coxporaticon. At all meetings ¢f the shareholders of the Corporaticn
and in the case of any actions of shareholders in lieu of 2 neating,
each holder of the Series IV Preferred Stock shall have twenty times
that number of wotes on all matters submitted to the sharehalders that
is egual t¢ tke rnumber of shares of Common Stock (rounded to the
nearest whole rumber) into which such holder’s shares of Series IV
Preferrsd Stock are then convertible, 25 set forth below, at the record
date Zor the determination of the shareholders entitled to vote on such
marters ox, if no such record date ig established, at the date such
vote ie taken or any written consent of such shareholders ic effected.
This 3rovision Zor determination of the nuwber of vores to which each
holderr of the Sexies IV Preferred Stock is entitled shall alsoc apply in
cwges Iin which the holders of the Series IV Preferred Stock have the
right to vote together as a separate class. The holders of a majority
of the sharas of Common Stock and the shares of Serjes A Preferred
Steck, wvoting together oz an as-if converted basis, shall appoint six
{§) memoers of the Board

Vacancias. A vacauey in any directorship (1) elected by the helders of
the Series A Preferred Stock shall be filled only by vote of the



holders of the Sexrles A Preferred Stock as provided above, and (i)
elocted by the holders of tha Serles A Preferred Stock and Common Stock
voting together as 2 single class shall be filled only by the holders
of tha Ssries i Prefarred Stock and Common Stock voting vogether az 2
single class.increase or decrease the authorized number of shares of
Series Ak Preferred Stock; or sell, lease, license {(on an exclusive
baslis) »r otherwiss dispose of all or substantially all of the assets
of the Corporation or cf any subsidiary of the Corporation, nor sghall
the Corporation or any subsidiary of the Corporation consolidate or
merge with any other corporatisen or entity, or permit any other
corporttion or entity to consolidate or merge into the Corporation or
any sursidiary of the Corporation., or snter into a plan of exchange
with a1y other corporation ox entity, or otherwice agguire any other
corporetion or entity, or otherwise take any action coastituting or
regulting in a liguidatien, dissolution or winding wuvp of the
Corporetion.

Dividerdas.

Dividard Preference. The holders of each sghare of the Series IV
Preferred Stock then outstanding shall be entitled to recelve
noncumlative cash dividends, at the annual dividend rabte, out of any
funds #nd assers of the Corporation legally available therefor, prior

and i1 preference toe any declaration or payment of ary dividend payahle

on the Common Stock. Such noncumulative dividends shall ba payable
only i#, ag, ard when declared by the Board; provided, however, that
such noncumulat.ve dividends, oply i declared, will be automatically
payable, upon apy ligquidation svent describad below.

grher Lividands. The Corporation shall not declare, pay, ©r seft mpartc
for gpavment any ddvidend or other distribution with respecc Lo any
shares of capital stock of the Corporation for any peried, whether
before or after the effeciive date of this Atendment, unless and until
{i} declared by the Board and {ii} approved by the holders of the
Series A Preferred Stock. The holdexrs of <ach share of Series &
Preferrra3d Stock ghall alse bhe entitled to recejve = pro-rata portion,
on an zs-1f converted bagigz, of any dividends payable on Common Stock.
Dividanis on shares pI capital srock of the Corporation shall be
payvable, whether payable in cash or other property, only out. of funds
legslly 'awailable therefor.

Non-Casa Dividerds. UWhenever a dividend provided for in this Sesction
shall he payab.e in property other than cash, the value of such
divideni shall be deemed to be the fair market value of such property
as detemmined in good faith by the Board.

Ligulda:icn Rights.

Preference of Series IV Preferred Stock. In the event of any
liguida:cion, disgolution or winding up of fhe Corporation, whether
voluntary or inveluntary, the holders of the Series IV Prelexred Stock
then ou:sstanding shall be entitled to receive out of the assets of the
Corporation available _for distriburion to its shaveholders, whether
such =ssets are capital, surplus, or earningse, before any payment,
declaration, or setting apart for payment of any amount shall be made
in respect of the Common Stock, an amsunt egual to the liguidation
price pir shere of the Series IV Preferred Stock with respect to such




liguidetion, dissclution or winding up. If, upon any licuidation,
disgolition, or winding up of the Corporation, whaether voluntary ow
inmvolur tary, the asssts to be distributed to the holders of the Series
IV Prayerred Stock shall be insufficient Lo permit the payment to such
sharehcliders of the Ffull liguidatiom price, then all of the assets of
the Corporaticn shall be distributed solely and ratably to the holders
of the Series TV Preferred Stock.

Remaining Assets.  IE the assets of the Corporation aveailablae for
distrikurion to the Corpeoration‘s sharcholders exceed the agygregatea
amount payable to the holders of the Series IV Preferred Stock then
after the paynents required hereunder shall have Dbeen made cthe
Corporztion’s ramsicing assets shall be distributed pro rata, on a per
share basis, among the holdars of rhe Commorn Stock and the heolders of
the Ssries IV Preferred Stock on an as-if converted basis.

Reorgarization; Sale of Assets. The following transaccions shall each
be deemed To e 3 liguidation, dissoluticn or winding wup of the
Corporétion within the mearning of the provisions of this Section, and
all of the provisions of this Section shall apply €¢ any such
transaction{s}): (i} the merger, acguisition, ox consclidacicen o¢f the
Corpocztion int> or with any other entity or entities in which the
Coxrporstion 1is not the surviving entity or which results in the
exchaiace of putbtstanding shares of capital stock of the Corperatiom for
securities or other consideration issved or pald or cansed Lo be igsued
or paid by any such entibty or Affiliate thereof pursuant to which the
thareiclders of the Corporation immediately prior te the transaction do
not own 2 majority of the outstanding shares of capital stock of the
surviving ecorpoxation immediately after the transaction, (ii) the
affectvation by the Corporation of & transaction or series of rel-ted
transactions iz which 50% or more ef the wvoring power of the
Corporation is Iisposed of, and (iii) any sale, lease, license (on an
excluaive basis} or transfer by the Corporaticn of a2ll or substantially
all its assecs. in comnection ctherewith, the consideration to be
recelved by shareholders of the Corporation shall be apportioned =zs
though £irst received by the Corporetion and then disvributed i1in
liquidation thereof.

Notice., Wzitten notice of such liquidatiom, dissolurion or winding up,
gtating 2 payment date and the place whers g2id payments shall be made,
shall be given by mail, postage prepaid, or by telephone facgimile to
non-v.s. residents., not less Than twenty {20) dayvs prior to the payment
date stated therein, to the holders of record of Series IV Preferred
Stock, such notice to be addressed to anch guch bholder at its address

as ghoan by the records of the Corperation.

Determination of Consideration. To the extent any distribution is made
rursuant to the Liguidation of the Company consists of property other
than cash, the wvalue rthereof shall be the fair wvalue =2t the rime of

such distriburicns as determined in good faith by the Board.

Conversion Prior to Liquidating Distributiong. Any holder of Sexies IV
Prefesred Stock may., at its option, ¢onvert =21} or a portiom of ivs
shares into Cormmon Stock upon a ligquidation, dissolution or winding up
of the Corporation and thereby recelive dlstributions with the bholders
of tha Common Steck in lieu of receiving distributions a= a holder of
the Sezies IV Preferred Stock.




Adjustnent for Cerrain Dividends and pDigtributions. If the
Corporttion, at azy time or from time to time, makes ox lgsues or fixes
a record date for the determination cf kolders of shares of the Seriesx
A Prefurred Stoszk entitied to receive a dividend or other distribution
payable: in additional shares of such Series A Preferred Stock, then and
in eacz suck event the Redemption FPrice for thae Series A Preferred
Stpock then in effect shall be decreased as of the tims of such
issuances or, in the event such record dare ix fixed, as of the c¢lose
of business on such record date, by multiplying the Redemption Price
for the Series A Preferred Stock then in effect by a fraction (a} the
numerator of which is the total number of shares of Series A Preferred
Stock issted and outstanding imnediately prior o the time of such
ixsumnce or the close of business on such record date, and (b)) the
denoniracor of which zhall be the tortal number of shares of the Series
A Prefurred Stock issued and cutstanding immediztely prilor to the time
of such issuance or tkhe close of business oz such record date plus the
number of shares of Serieg A Preferred Stock issuzble in payment ogf
suckh d.vidend or distribution; provided, however, that if such record
date is fixed and such Alvidend ix met fully paid or if such
distrifrution is not fully made on the date fLfixed therefor, the
Redenmption Price for the Series A Preferred Stock shall be recomputed
acecordingly as of the close eof business on such record dJdave and
thereafter the Redemption Price for the Series A Preferred Stock shall
be adiusted pursuant to this Section as of the Lime of actual payment
of gsuck dividends or distributions. :

Mzndazcry Conversion. The Corpoaration shall deliver to holders of
Series A Preferred Scock, withipn 105 days after the end of the fiscal
year erding on Decembasr 31, 2006, evidence of the Corporation's EBITDA
{as defined herein} for such figcal year. In the avent thatr such
EBITDA is lesg than 55,000,000, then the Corporaticon shall be obligated
o oflfer to redeem all outstanding shares of the Series A Preferred
sock under arcd as set forthk in this Section, except that the
firstscheduledredemptiondate for such redemption shall be deem=d to be
the dmy that is 120 days after the end of such fiscal year 2nd not the
£ifth znnivarsary of the Closing Date. The term EBITDA for purposes of
thig Sgerion shall mean the sum of the Corporarion’s (a! net income {(or
net loes), (b} interest expense, whether paid or accru=d, oa =ll debt
of the Corporaticn., I[¢) income tax expense, [(4) depreciation expenge,
{e} amortization expense, and (f] extraordinary or unusuzal losses
deducted in calcvulating net income less extracrdinary or unusual gains
added in ecalcoulating ner income, in each case determined on a
consolidated basis fLfor the Corporation and its Subgidizrigs Ffor Che
Eigcal vear ending December 31, 2008. .

Certain Adjustments to Conversion Price £fox Stock Splits, Dividends,
Mergars, Reorganizations,. Etc.

Adjustwent for Stock Splits, Stock Diyvidends and Combinations cf Common
Stock. In the event the outstanding shares of Common Stock shall,
after the filing of this Amendment, be subdivided {split), or tombined
{reverse split), by reclaggification or otherwise, or in the evant of
any dirridend ox other Ajesrribution payable on the Comnon Stock in
shares of Common Stock, the Series A Conversion Price in effact
immediately prior to such subdivigion, <ombination, dividend or other
distribution shall be adjusted so that the registered holder of any




share of Series & Prefexred Stock thereafter surrendered for conversion
shall Da entitled to receive the nunber and kind of shares of Common
Stock and other securities which such holder would have owned or have
been eaxtitled o receive after the happening of any of the events
descriled above had such share been converted immedistely prior to the
happeaing of such event. An adjustment made pursuant to thkis
subparegraph (A) shall bacome effective Immediately after the record

date iu the case of a dividend or other Aigtribution and shall become

affactiva immecdiately after the eZfective date in the case of a
subdivision or combination.

Adjustment for Meorger or Reorganizatiopn, Ete, Iz the event of a

reclassification, recrganizacion 0T @xchange oxr any — merger,
2egrisition, consclidation or recrganization of the Corporatlon with
another Corporiaticon {other than a merger, acquisition or other
consolidation or reorganizarion which shall be considersd a liguidation
pursuart to Ehe Liguidation Section set forth abovel, esach share of
Series IV Preferred Stock shall thersafter he tonvertible into the kind
and nuwiber of shares of stock or other securitlies or property to which
& holdar of the number of shares of Common Stock of the Corporation
delivarable upon conversion of the Seriss IV Prefarred Stock would have
been entitled upon such reclasgification, reorganization, exchange,
cansolidation, merger or conveyance had theée converslon occurred
Ammedistely priox to the event; and, in -any such case, appropriate
adjustment (as Jdetermined in good fajth by the Board) shall be made in
the 2pplication of the provisions herein set forth with respect to the
rights and interests thereafter of the holders of the Series IV
Preferred Stock, o nhe end thatr the provisions set forth herein
{inclucding provisions with respect to changes in and other adjustments
ef the applicmble Series IV Conversion Pprica) shall thereafter »he
appliczble, as nearly as reasondbly may be, in relation to any shares
of gtovk or other property thereafter deliverable upon the conversion
of the Series IV Preferred Stock. :

No Presmptive Rightsg. Sharshclders shall have no preavptive righis
except as grantaed by the Cexrporaticn pursuent to written agreaments.

SECOND: If an amendment provides Zfor an exchange, reclassificaciocn or
cancellation cf issued shares., provigion for implementing the amendmsat if
not containec. in the amecdment itself, are as follows:

THIRD: The dete of sach amendment’s adoption: September 12, 2003

FOURTH: Adoption of anendment:

O The amendment (s) was/were approved by the sharsholders. The number
cf votess cast For the amendment(s) was/were sufficignt for approval.

O Tae amendmenti{s) was/were approved by the sharsholders through

voting groups. The following statements must be separately provided for
each veting group entitled to voce separately on the amendmenc(s):



“The nunbher of wvotes case for the amendment{s) was/were
x

rufficient for approval by _ .
Votring group

= The amendmentis) was/were adopted by the Board of Directors without
sharshulders acitiion and sharenolder action was not required.

| The amendment (] was/were adopted by the incorporators without
shareholder action and shareholder action was not reguired.

Signed this 12Zth de.y/of September, 2003
S:’\.s-,s:un:.\u‘:e;_{i‘/T / - —

{(By the Chairman or Vice Chaimman of the Board of direchtors,
Prasident or other officer if adopted by the shareholders)

oR
{By a director if adopted by the directors
QR

{By an incorporator of adoptaed by the Incorporators

Title



