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ARTICLES OF INCORPCRATI o)
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Pursuant to the provisions of Section 607.1006 of the Flori&loﬁﬂh1
Business Corporation Act, Edwin Watts Golf Shops, Inc., a Florida
corporation (the "Ccrporation®), adopts the following Articles of
Amendment to its Articles of Incorporation:

DRTICLE X
Hama

The name of the corporation is Edwin Watts Golf Shops, Inc.

ARTICLE II
Rirgt Anaondmont

The text of the first amendment to the Corporation’s Articles
of Incorporation is:

Article III - capital Stock of the Articles of Incorporation
of the Corporation is hereby anended, revised and restated in its
entirety to read as follows:

icle - t . The maximum number of sharees of
stock that this Corporation is authorized to have ocutstanding
at any one time is one hundred ten thousand (110,000} shares
of common stock, consisting cof two classes of common stock
described as follows: One class of common stock designated as
class A common stock, consisting of ten thousand (10,000)
shares of common stock, which shall have the entire voting
power of the Corporation, and a second class of common stock
designated as class B common stock, consisting of cne hundred
thousand (100, 000) shares of common stock, which shall have no
voting rights. Each pre-existing share of authorized and
issued common stock shall ke exchanged and substituted for
each of the following: (i) one (1) share of Class A common
voting stock and (ii) ten (10) shares of Class B common non-
voting stock.

ARTICLE III
Bacond Amondmant

The text of the second amendment to the Corporation’s Articles
of Incorporation is:

Article VII - Bylays of the Articles of Incorporation of the
Corporation, is hereby amended, revised and restated in its
entirety to read as follows:




Fe! = . The shareholdersg holding Class A shares
of this Corporation may adopt or amend & bylaw that fixes a
greater gquorum or voting requirement for shareholders (or
voting groups of shareholders) than is required by the Florida
Business Corporation Act, as amended from time to time. The
adoption or amendment of & bylaw that adds, changes, or
deletes a dgreater gquorum or veoting requirement for
shareholders must meet the same gquorum requirement and be
adopted by the sare vote and voting groups required to take
action under the quorum and voting requirement then in effect
or proposed to be adopted, whichever is greater. Except as
provided explicitly herein, the power to adopt, alter, amend
or repeal the bylaws of the Corperation shall be vested in the
board of directors.

ARTICLE IV
Third Amendment

The text of the third amendment to the Corporations Articles

of Incorporation is:

Article IX - Preemptive Rights of the Articles of
Incorporation of the Corporation, is hereby amended, revised
and restated in its entirety to state as follows:

Article IX - Preemptive Rights. Each sharehclder of the
Corporation shall have the first right to purchase ghares of
the same class (either Class A common voting or Class B common
non-voting) as the shares then held by the shareholder, that
may from time to time be issued {(whether or not presently
authorized), including shares from the treasury of the
Corporation, in the ratio that the number of shares (of the
same class) that he or she holds at the time of issue bears to
the total number of shares (of the same class) outstanding,
exclusive of treasury shares. This right shall be deemed
waived by any shareholder who does not exercise it and pay for
the shares preempted within thirty (30) days of receipt of a
notice in writing from the Corporation, stating the prices,
termz, and conditiona of the issue of shares, and inviting him
or her to exercise his or her preemptive rights. This right
may also be walved by affirmative written waiver submitted by
the shareholder to the Corporation within thirty (30) days of
receipt of notice from the Corporation.

ARTICLE V
ourt m ent

The text of the fourth amendment to the Corporation’s Articles

of Incorporation is:
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Article X - Restriction on Transfer of Stock of the Articles
of Incorporation of the Corporation, is hereby amended,
revised and restated in its entirety, to read as follows:

Axticle X - Restrjction on Transfer of Stock. No shares of
stock in this Corporation, whether Class A common voting stock
or Class B commen non-voting stock, nor any right, title or
interest therein, may be transferred (whether by sale, gift,
conveyance, grant, encumbrance, pledge, hypothecation,
assignment, transfer by operation of 1law, or otherwise,
including any legal or beneficial interest therein) except in
full and complete compliance with and upon the terms and
conditions of that certain Shareholders Agreement dated as of
December 30 , 1996, between and among the Corporation and the
shareholders of the Corporation.

ARTICLE VI
Date of Adoption

These amendments were adopted on the JopnhLday of December,

ARTICLE VII
Hanner of Adoption
The amendments were duly approved by the shareholders of the
Corporation and the number of votes cast for the amendments by the
shareholders were sufficient for approval of all amendments.

Dated this _[# day of December, 1996.

EDWIN WATTS SHOPS, INC., A

President
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