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3 COVER LETTER

TO: Amendment Section r
Division of Corporations )

NAME OF CORPORATION: EQ ENERGY DRINK INC.

" DOCUMENT NUMBER: oo roroo it Pq OO O—%l A

. The enclosed Articles of Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

MAURICE OWENS

Name of Contact Person
EQ ENERGY DRINK INC.

Firm/ Company
1016 BARONET DR.
Address
LAS VEGAS NV. 89138
City/ State and Zip Code

mo(@drinkeq.com

E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

maurice owens 702 806-5943
at ( )

Name of Contact Person Area Code & Daytime Telephone Number

Enclosed is a check for the following amount made payable to the Florida Department of State:

B $35 Filing Fee O$43.75 Filing Fee & ‘3;43.75 Filing Fee &  [1$52.50 Filing Fee
Certificate of Status Certified Copy Certificate of Status
(Additional copy is Centified Copy
enclosed) {Additional Copy
is enclosed)

Mailing Address Street Address

Amendment Section Amendment Section

Division of Corporations Division of Corporations

P.Q. Box 6327 Clifton Building

Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301



Articles of Amendment
to

Articles of Incorporation
of

EQ ENERGY DRINK, INC.
{Name of Corporation as currently filed with the Flerida Dept. of State)

P9600¢103111

(Document Number of Corporation (if known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit Corporation adopts the following amendment(s) to
. its Articles of Incorporation:

A. If amending name, enter the new name of the corporation:

The new
name must be distinguishable and contain the word “corporation,” “company,” or “incorporated” or the abbreviation
“Corp..” “Inc.,” or Co.,” or the designation “"Corp,” “Inc,” or "Co". A professional corporation name must contain the
word “chartered,” “professional association,” or the abbreviation “P.A.”

N/A

B. Enter new principal office address, if applicable:
(Principal office address MUST BE A STREET ADDRESS )

C. Enter new mailing address, if applicable: N/A
(Mailing address MAY BE A POST OFFICE BOX)

D. If amending the registered agent and/or registered office address in Florida, ¢nter the name of the
new registered agent and/or the new registered office address:

Name of New Registered Agent /A
(Florida street address)
. N/A .
New Registered Office Address: , Florida
(City) (Zip Code)

New Registered Agent’s Signature, if changing Registered Agent:

I hereby accept the appointment as registered agemt. | am familiar with and accept the obligations of the position.

Signature of New Registered Agent, if changing
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If amending the ‘Officers and/or Directors, enter the title and name of each officer/director being removed and title, name, and
address of each Officer and/or Director being added:

(Attach additional sheets, if necessary)

Please note the officer/director title by the first letter of the office title:

P = President; V= Vice President; T= Treasurer; S= Secretary; D= Director; TR= Trustee; C = Chairman or Clerk; CEQ = Chief
Executive Officer; CFO = Chief Financial Officer. If an officer/director holds more than one title, list the first letter of each office
held. President, Treasurer, Director would be PTD.

Changes should be noted in the following manner. Currently John Doe is listed as the PST and Mike Jones is listed as the V. There is
a change, Mike Jones leaves the corporation, Sally Smith is named the V and S. These should be noted as John Doe, PT as a Change,
. Mike Jones, V as Remove, and Sally Smith, SV as an Add.

Example:
X Change PT John Doe
X Remove v Mike Jones
_X Add sv Sally Smith
Type of Action Title Name Address
(Check One)

N/A
1) Change

Add

Remove

A
2) N Change

Add

Remove

N
3) /A Change

Add

Remove

N/
4) A Change

Add

Remove

N/A
5} Change

Add

Remove

6) N/A Change

Add

Remove
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E. if amending or adding additional Articles, enter change(s) here:
{Attach additional sheets, if necessary).  (Be specific)

F. If an amendment provides for an exchange, reclassification, or cancellation of issued shares.

provisions for implementing the amendment if pot contained in the amendment itself:
(if not applicable, indicate N/A)

N/A
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EQ Ene'rgy Drin'k, Inc.
Certificate of Designations
Series A Preferred Stock

Centificate of Designation For
Florida Profit Corporations

1. Name of Corporation: EQ Energy Drink, Inc.

2. By resolution of the board of directors pursuant to a provision in the Articles of Incorporation,
this certificate establishes the following regarding voting powers, designations, preferences,
limitations, restrictions and relative rights of the following class or series of stock.

SECTION 1. Designation A series of the Corporation’s Preferred Stock is designated as
“Series A Preferred Stock” (the “Series A Preferred Stock”) and the maximum number of
shares of Series A Preferred Stock shall be one and no more.

[continues on Exhibit A hereto]

3. Signature:

Signature of Officer



E. If amending or adding additional Articles, enter change(s) here:



EQ Energy Drink, Inc.
Certificate of Designations
Series A Preferred Stock

EXHIBIT A

SECTION 2. Voting Rights; Generally. Subject to the other provisions of the Articles of
Incorporation {including the disparate votes per share provisions of the Series A Preferred Stock
set forth in Sections 3, 4, and 5 below), each holder of Series A Preferred Stock shall have full
voting rights and powers equal to the voting rights and powers of the holders of Common Stock,
and shall be entitled to notice of any stockholders’ meeting in accordance with the by-laws of the
Corporation (as in effect at the time in question) and applicable law, and shall be entitled to vote,
together with the holders of Commaon Stock, with respect to any question upon which hoiders of
Common Stock have the right to vote, except as may be otherwise required by applicable law.
Except as otherwise expressly provided herein, in the Corporation’s by-laws or as required by law,
the holders of Series A Preferred Stock and Common Stock shall vote together and not as separate
series or classes.

SECTION 3. Special Voting Rights of Series A Preferred Stock. Each share of Series A
Preferred Stock shall be entitled to the number of votes and/or voting power equal to 110% of the
issued and outstanding shares of common stock of the Corporation.

SECTION 4. Series A Director. There is hereby created a special director on the Corporation’s
Board of Directors designated as the “Series A Director.” So long as any shares of Series A
Preferred Stock remain outstanding, the holders of a majority of the shares of Series A Preferred
Stock represented a duly called special annual meeting of such stockholders or by action by
written consent for that purpose shall be entitled to elect the Series A Director. The holders of
the Series A Preferred Stock may waive their rights to elect the Series A Director at any time and
assign such right to the Board of Directors other than the Series A Director to elect the Series A
Director.

SECTION 5. Liquidation Preference

(a} Upon any voluntary or involuntary liquidation, dissolution or winding up of the Company, each
share of Series A Preferred Stock entities the holder thereof to receive and to be paid out of the
assets of the Company available for distribution, before any distribution or payment may be made
to a holder of any Junior Securities, an amount of Ten U.S. Dollars {$10.00) plus any accrued and
unpaid dividends thereon in funds consisting of cash or cash equivalents (collectively, the "
Liguidation Preference").

{b} if upon any such liguidation, dissolution or winding up of the Company, the assets of the
Company available for distribution are insufficient to pay in full the holders of Series A Preferred

Stock the amount to which they are entitled pursuant to Section 3{a) above and the holders of all
Parity Securities the full liquidation preferences to which they are entitled, the holders of Series A




EQ Energy Drink, Inc.
Certificate of Designations
Series A Preferred Stock

Preferred Stock and such Parity Securities will share ratably in any such distribution of the assets
of the Company in proportion to the full respective amounts to which they are entitled.

{c) For the purposes of this Section 3, a Fundamental Change {in and of itseif} shall be deemed not
to be a liquidation, dissolution or winding-up of the Company subject to this Section 3 (it being
understood that an actual liquidation, dissolution or winding up of the Company in connection
with a Fundamental Change will be subject to this Section 3).

SECTION 6. Conversion Each share of Series A Preferred Stock is convertible into shares of
Common Stock as provided in this Section 6.

{a) Mandatory Conversion. The Company shall seek such approval of the holders of the Company's
Common Stock as may be required under law or the primary exchange listing standards applicable
to the Company to permit the conversion of the Series A Preferred Stock into shares of Common
Stock at the regularly scheduled 2010 annual meeting of the shareholders of the Company or at
such earlier date as the Company and a majority of the holders of the Series A Preferred Stock
may agree (such approval, the " Shareholder Approval" and such meeting, the " Annual
Meeting"}. On the date on which the Shareholder Approval is obtained (the " Conversion Date"),
each of the Series A Preferred Stock will automatically, and without any further action required by
any holder, be converted into a number of duly authorized, validly issued, fully paid and
nonassessable shares of Common Stock determined by dividing the Liquidation Preference by the
Reference Price {the " Settlement Rate"); provided that, for purposes of this Section 5{a), (i) if the
Reference Price is less than the Floor Price, then the Settlement Rate will be the Liquidation
Preference divided by the Floor Price, and {ii) if the Reference Price is greater than the Ceiling
Price, then the Settlement Rate will be the Liguidation Preference divided by the Ceiling Price, in
each case, with the Floor Price and the Ceiling Price being subject to appropriate adjustments set
forth in Section 5{d} below.

(b) Fractional Shares. No fractional shares of Common Stock will be issued upon conversion of the
Series A Preferred Stock. In lieu of fractional shares, the Company shall, with respect to each

fractional share otherwise deliverable {and subject to the next sentence), deliver a whoie share of
Common Stock or pay cash (subject to compliance with all laws, rules and regulations applicable
to the Company {and including, for the avoidance of doubt, any Exchange listing requirements
then applicable to the Company} and any debt instruments the Company is then party to,
including the Credit Agreement, dated as of February 27, 2008, among the Company, as borrower,
the ienders party thereto, JP Morgan Chase, N.A., as syndication agent, and Bank of America, N.A.,

as administrative agent, collateral agent, swingline lender and issuing bank), as in effect on the
date of this Certificate of Designation (the " Credit Agreement"). if more than one share of Series

A Preferred Stock is being converted at one time by the same holder, then the number of full
shares issuable upon conversion will be calculated on the basis of the aggregate number of shares

of Series A Preferred Stock converted by such holder at such time.

{c) Mechanics of Conversion.

¢ (i) In the event of mandatory conversion pursuant to Section 5(a), the Company shall
deliver as promptly as practicable {but in no event later than three (3) Business Days after




EQ Energy Drink, Inc.
Certificate of Designations
Series A Preferred Stock

the Conversion Date} written notice to each holder of the Series A Preferred Stock
specifying: (A) the Conversion Date; {B) the number of shares of Common Stockto be
issued in respect of each share of Series A Preferred Stock that is converted; and (C) the
place or places where the shares are to be surrendered for issuance of shares of Common
Stock, which date shall be as soon as practicable following the Conversion Date.

(i} As promptly as practicable {but in no event later than three (3) Business Days)

following the later of the Conversion Date and the delivery by a holder thereof of the
Series A Preferred Stock to the Company, the Company shall issue and deliver to such
holder a number of shares of Common Stock to which such holder is entitled, together
with a check or cash for payment of fractional shares, if any, in exchange for the shares of
Series A Preferred Stock. Such conversion will be deemed to have been made on the
Conversion Date, and the person {as defined in Section 7) entitled to receive the shares of
Common Stock issuable upon such conversion shall be treated for all purposes as the
record holder of such shares of Common Stack on such Conversion Date. The Company
shall pay any documentary, stamp or similar issue or transfer tax due on the issue of
Common Stock upon conversion.

iii) The Company shall take any corporate action which may, in the opinion of its counsel
be necessary in order that the Company may validly and legally issue fully paid and
nonassessable shares of Common Stock issuable upon conversion as set forth in this
Section 5, which shares of Common Stock shall be issued free of any preemptive rights
arising under law or contract and free from all taxes, liens and charges with respect to the
issuance thereof.

{iv) From and after the Conversion Date, the shares of Series A Preferred Stock converted
as of such Conversion Date will no longer be deemed to be outstanding, dividends will
cease to accrue on the Series A Preferred Stock, and all rights of the holders of the Series A
Preferred Stock will terminate except for the right to receive the number of whole shares
of Common Stock issuable upon conversion thereof at the Settlement Rate then in effect
and cash or whole shares in lieu of any fractional shares of Common Stock. Any shares of
Series A Preferred Stock that have been converted will, after such conversion, be deemed
cancelled and retired.

(v} The Company shall comply with all federal and state laws, rules and regulations and
applicable rutes and regulations of the Exchange on which shares of the Common Stock
are then listed. So long as the Common $tock into which the shares of Series A Preferred
Stock are then convertible is then listed on an Exchange, the Company shall list and keep




EQ Energy Drink, Inc.
Certificate of Designations
Series A Preferred Stock

listed on such Exchange, upon official notice of issuance, all shares of such Common Stock
issuable upon conversion,

» {vi} Issuances of shares of Commaon Stock upan conversion of the Series A Preferred Stock
shall be made without charge to any holder of shares of Series A Preferred Stock for any
issue or transfer tax {other than taxes in respect of any transfer occurring
contemporaneously therewith or as a result of the hoilder being a non-U.S. person) or
other incidental expense in respect of the issuance of such shares, all of which taxes and
expenses shall be paid by the Company; provided, however, that the Company shall not be
required to pay any tax which may be payable in respect of any transfer involved in the
issuance or delivery of shares of Common Stock in a name other than that of the holder of
the Series A Preferred Stock to be converted, and no such issuance or delivery shall be
made unless and until the person requesting such issuance or delivery has paid to the
Company the amount of any such tax or has established, to the reasonable satisfaction of
the Company, that such tax has been paid.

(d) Adjustments to Floor Price and Ceiling Price. The Floor Price and the Ceiling Price shall be
adjusted from time to time by the Company, without duplication with Section 7{g), as follows

(each event resulting in such adjustment pursuant to this Section 5{d), an " Adjustment Event"):

o (i) Stock Splits, Subdivisions, Reclassifications or Combinations. If the Company shali {A)
declare a dividend or make a distribution on its Common Stock in shares of Common
Stock, {B) subdivide or reclassify the outstanding shares of Common Stock into a greater
number of shares or {C) combine or reclassify the outstanding Common Stock into a
smaller number of shares, each of the Floor Price and the Ceiling Price in effect at the time
of the record date for such dividend or distribution or the effective date of such
subdivision, combination or reclassification shall be adjusted to the number obtained by
multiplying each of the Floor Price and the Ceiling Price in effect at the time of the record
date for such dividend or distribution or the effective date of such subdivision,
combination or reclassification by a fraction, the numerator of which shall be the number
of shares of Common Stock outstanding immediately prior to such action, and the
denominator of which shali be the number of shares of Common Stock outstanding
immediately following such action.

¢ (i) Statement Reqarding Adjustments. Whenever either of the Floor Price or the Ceiling
Price shall be adjusted as provided in this Section 5{d), the Company shall forthwith file, at
the principal office of the Company, a statement showing in reasonable detail the facts
requiring such adjustment, and each of the Floor Price or the Ceiling Price that shall be in

effect after such adjustment and the Company shall also cause a copy of such statement

to be sent by mail, first class postage prepaid, to each holder of shares of Series A
Preferred Stock at the address appearing in the Company's records.




EQ Energy Drink, Inc.
Certificate of Designations
Series A Preferred Stock

SECTION 7. Protective Provisions. So long as any shares of Series A Preferred Stock are
outstanding, the Corporation shall not, without first obtaining the approval {by vote or written
consent, as provided by law]} of the holders of at least a majority of the then outstanding shares of
Series A Preferred Stock, voting as a separate class




Y . . MAY 7,2018
The date of each amendment(s) adoption: , if other than the

date this document was signed.
N/A

Effective date if applicable:

{no more than 90 days after amendment file date)

Note: If the date inserted in this block does not meet the applicable statutory filing requirements, this date will not be lisied as the
document’s effective date on the Department of State’s records.

. Adoption of Amendment(s) (CHECK ONE)

O The amendment(s) was/were adopted by the shareholders. The number of votes cast for the amendment(s)
by the shareholders was/were sufficient for approval.

O The amendment(s) was/were approved by the shareholders through voting groups. The following statement
must be separately provided for each voting group entitled to vote separately on the amendment(s):

“The number of votes cast for the amendment(s) was/were sufficient for approval

by »
(voting group) :

B The amendment(s) was/were adopted by the board of directors without shareholder action and shareholder
action was not required.

[ The amendment(s) was/were adopted by the incorporators without shareholder action and shareholder
action was not required.

MAY 7, 2018
Dated

Signature V\aw—— OW

(By a director, president or other officer — if directors or officers have not been
selected, by an incorporator — if in the hands of a recetver, trustee, or other court
appointed fiduciary by that fiduciary)

MAURICE OWENS

{Typed or printed name of person signing)

CEO

(Title of person signing)
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