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The undersigned mcorporator, for the purpose of forming & corporation under the Florida
Business Corporation Act, hereby adopts the following Articles of Incorporation:

Article 1, Name
The name of the corporation (the “Corporation™) shall be; Dynramic Golf Products, Ing.

icle 2. tn
The purpose of the. Corporation shall be to engege or transact in any or all lawfil
activities or business peimitted undec the laws of the United States and the State of
Florida.

The address of the initia] registered office of the corporation is 2600 N, Military Trail,
Suite 270, Boca Raton, Florida 33431, and the name of jts initial registered agent at such
address iz the Kenneth 8. Pollockc.

Axticle 4. Address ¢ 1 £H
The principal place of business and mailing nddress of this Corporation shall be; 2600 N,
Miiitary Trail, Svite 270, Boca Raton, Florida 33431

TR

rati )

The corpotation is to commence its corpotate existence on the date of subseription and
acknowledgment of these Articley of Iucorporation and shall exist perpetually thexeafier
until dissolved according to law.

Article 6. Dirsctorg

6.1 Number: The number of directors of the Corperation shall be subject to the
Corporation's bylxws (the "Bylaws"), provided however, the mumber of directors of the
Corporatian may not be fewer than two unless the Corporation has fewer than two
stockholders, in which case the mumber of directors may not be fewer than the number of
stockholders,

6.2 Class of Directors: Jf there shall be more than one director, the directors shall
be classified, inr&pectmleiymthetimeforwmchtheyshansevﬂaﬂyhold office, by
dividing them into three classes (two classes if there are only two directors), each such
clags to be as nearly a8 possible equal in rumber of directors to each other class, Ii there
are three or more directors: (i) the first term of office of directors of the first clags shall
expire ai the first annunl meeting after their ¢lection, and thereafter such terms shall
expire on each three year anniversary of such date; (i) the term of office of the directorsz
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of the second class shall expire on the one year anniversary of the first anmual meeting
sfter thair election, and thereafter such terms shall expire on each three-year anniversary
of such one year apniversary; and (jii) the term of affice of the directors of the third class
shall expire on the two yesr anpiversary of the finst snmual meeting after their ¢lection,
apd thereafter wchtermsshaﬂexpirconewhthrw-yearamivmnryofmwhtwuyear
anniversary. If there are two directors: (i) the first term of office of directors of the first
class shall expire at the first annual meeting after their election, and thereafter such terms

anral meeting, the stockholders of the Corporation shall elect directory for a full term of
the remainder thereof, as the case may be, %o succeed those whose temms have expired,
Each director shall hold office for the tem for which elected and until his or her
suceeasor shall be elected and shall qualify, or until be or she shal} resign or be removed
as set forth below, :

6.3 Powers of Directors: Subject to the Emitations contained in the Articles of
incorporation and the corporation law for the State of Florida concerning corporate action
that must be authorized or spproved by the shareholders of the eorporation, all corporate
powers shall be exercised hy or under the suthority of the board of directors, and the
business and affairs of the corporation shall be controiled by the board.

of Directors may be removed from office by stockholder vote at any time, withour
assigring any cause, but only if the holders of not less than two-thirds (2/3) of the-
outstanding shares of capital stock of the Corporation entitled to vote upon election of
directors, vating together as a single class, shall vote in favor of such removal.

jede 7, Inc
The name and street address of the incorporstor to these Atticles of Incorporation are:
Kenneth S. Pallock, 2600 N. Military Trad, Suite 270, Boca Raton, Florida 33431.

Article 8. Capitalization

3.1 Amthorized Shares: The total mumber of shares of capital stock which the
Corporation has the authority to issue in one hundred twenty million (120,000,000). The
total number of shares of common stock which the Corporation is authorized to issue is
one hundred million (100,000,000) and the par value of each share of such commonx stock
is one-bundredth of one cent ($.0001) for an agpregate pat value of ten thousand dollars
(810,000). The total number of shares of preferred stock which the Corporation is
anthorized to issue 8 twenty million (20,000,000) and the par vefue of each share of such
preferred stock is ons-hundredth of one ¢ent (3.0001) for an aggregate par value of two
thousand dollers ($2,000).
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8.2 Rights for Preferred Shares: The board of directors is expressty authorized to
adogt, from time to time, a resolution or resofutions providing for the issue of preferred
stock {o one or more series, to fix the munber of shares in each such series and to fix the
designations and the powers, preferences and relative, participating, optional and other
special rights and the qualifications, limitations and restrictions of such shares, of each
such series. The anthority of the board of directors with respect to each such series shal]
include a determination of the following, which may vary as between the different series
of preferred stock:

(2) The mumber of shares constituting the series and the distinctive designation of
the series; )

(b) The dividend rate on the sharea of the series, the conditions and dates upon
which dividends on such shares shall be payable, the extent, if any, to which dividends on
such shares shali be comulative, and the relative rights of preference, if any, of payment
of dividends on such shares;

() Whether or ot the sheres of the series are redeeroable and, if redeemable, the
time or times during which they shall be redeemable and the amonat per shave payable on
redemption of such shares, which arount may, but aeed not, vary according to the time
and circumstances of such redemption;

{d) The amount payable in respect of the shares of the scrics, in the event of any
leuidation, dissohution or winding up of this corporation, which amount may, but need
not, vary according to the time or circumstances of such action, and the relative rights of
preference, if any, of payment of such amoun;

(&) Any requitement as to » sinking fund for the shares of the series, or any
requirement as to the redemption, purchase or other retirement by this corporation of the
shares of the geries;

(£) The right, if any, to exchange or convert shates of the serdes into other
securities or property, and the rate or basis, time, manner and condition of exchange or
CoUversion;

() The voting rights, if any, to which the holders of shares of the series shall be
entitied in addition ta the voting rights provided by law; and

(b) Auy other terms, conditions or provisions with respect to the series not
inconsistent with the provisions of this ARTICLE or any resolition adopted by the board
of directors pursuant to this ARTICLE. The number of authorized shares of preferred
stock may be increased or decreased by the afimmative vote of the holders of a majority
of the stock of this corporation entitled to vole at 2 meeting of shareholders. No holder of
shares of preferred stock of this corporation shall, by reassn of such holding have any
preemptive right to subscribe to any additional issue of any stock of any class or series
nor to any security convertible mto such stock.
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8.3 Statement of Rights for Common Shares:

() Subject to amy prior rights to receive 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 entitled to receive dividends, if and when declazred payable from time to
time by the board of directors, from funds legally available for payment of dividends.

(b) In the event of any dissolution, Yquidation or winding up of this corporation,
whether voluntary or involuntary, after there shall have been paid to 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 receive, pro rate, any remaining
assets of this corporation available for distribution to its shareholders, The board of
directors may distribute in kind to the holders of the shares of common stock such
remaizing assets of this corporation or may sell, transfer or otherwise dispose of all or
any part of such remaining assets to any other corporation, trust or 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 all or any part of the
consideration so recejved, and may distribute the considerstion so received or amy
balance or proceeds of it to holders of the shares of common stock. The voluntary sale,
conveyance, lease, exchange or transfer of all or substantially all the property or assets of
this corporation (unless it connection with thet event the dissohtion, liquidation or
winding up of this corporation is specificaily approved), or the merger or consolidation
of this corporation into or with any other corporation, or the merger of any other
corporation into i, or any purchase or redemption of shares of stock of this corporation
of any class, shall not be deemed to be 4 dissolution, liquidation or winding np of this
corporation for the purpose of this paragraph (b).

(€) Except as provided by law or this certificate of incorporation with respect to
voting by cluss or series, each outstanding share of common stock of this corporation
shall entitle the holder of that share to one vote on each matter submitted to a vote at 2
meeting of shareholders.

(d) Such mumbers of shares of common stock as may from time o time be
required for such prrpose shall be reserved for issuance (i) upon conversion of any shares
of preforred stock or any obligation of this corporstion convertible into shares of
compmon stock and () upon exercise of any opticns or warrants to purchase shares of
common stock.

9, nld

9.1 Amendment of Bylaws: The board of directors has the power to make, repeal,
amend and alter the bylaws of the corporation, to the extent provided in the bylaws.
However, the paramount power to repesl, amend and alter the bylaws, or to adopt new
bylaws, is vested m the shareholders, This power may be exercised by z vote of a
tmejonity of shareholders present at any anunal or speciel meeting of the shareholders.
Moreover, the directors have no pawer to suspend, repeal, amend or otherwise alter any
bylaw or portion of any bylaw so enzctad by the shareholders, unless the shareholders, in
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enacting any bylaw or portion of arty bylaw, otherwise provide,

. 9.2 Persopal Liability of Shareholders: The private property of the sharcholders of
this corporation is not subject to the payment of carporate debts, except to the extent of
atry unpaid balance of subscription for shares.

9.3 Dertial of Preemptive Rights: No holder of any shares of the corporation of
auy class now or in the fitture authorized shall have any preemptive right #s such holder
(other than such right, if any, as the board of directors in its discretion may determine) to
purchase or subscribe for any additional fssnes of shares of the corporation of any class
now or in the fiture authorized, vor any shares of the corporation purchased and held az
treasury shares, or any part paid receipts or allotment certificates in respect of any such
shares, or any secutities convertible into or exchangeable for any such shares, or any
warrants or other instroments evidencing rights or options to subscribe for, purchsse or
otherwise acquire any such shares, whether such shares, receipts, certificates, securities,
warrants or other instruments be unissued, or issued and subsequently acquired by the
corporation; and any such sheres, receipts, certificates, secutities, warrants or other
instruments, in the discretion of the board of directors, may be offered from time to time
to any holder or holders of shares of any class or classes to the exclusion of all other
holders of shares of the same or any other cluss at the time outstanding.

5.4 Voting Rights: Except as otherwise expressly provided by the Jaw of the State
of Florida or this certificate of incorporation or the resolution of the board of directors
providing for the issue of a series of preferred stock, the holders of the common stock
shall possess exclusive voting power for the election of directors agd for all other
purposes. Every holder of record of common stock entitled to vote and, except as
otherwise expressly provided in the resolution or resolutions of the board of directors
providing for the issue of a series of preferred stock, every holder of record of any series
of preferced stock at the time entitled to vote, shall be enfitled to one vote for each shara
held.

9.5 Actions By Written Consent: Whepever the vote of shareholders at a mesting
of sharcholders is required or pemmitted to be taken for or in connection with any
corporate action by any provision of the corporation law of the State of Florida, or of this
certificate of incorporation or of the bylaws autharized or permitted by that law, the
meeting and vote of sharcholders may be dispensed with if the proposed corporate action
is taken with the written consent of the hoiders of stock having a majority of the toial
nunber of votes which oright have been cast for or in connection with that action if 2
mieeting were held; provided that in no case shall the written consent be by the holders of
stock having less than the minimum percentage of the vote required by statute for that
action, and provided that prompt motice js given to all sharcholders of the taking of
corporate action without a meeting and by less than unanimous written consent.
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ARTICLE 10. Amendments - , ,
The corporation shall be deemed, for all purposes, to have reserved the right to amend,
alter, change or repesl my provision contained in its armicles of incorporation, as
amended, to the extent and in the wanner now or in the fiture permitted or prescaibed by
statute, and afl rights conferred in these Articles upon shareholders ars granted subject to ‘
that reservation,

11.1 Powers of Board of Directors:
(2) In furtherance and not in limitation of the powers confexred upon. the board of
directors by statute, the board of directors is expressly authorized, without any vote or
other action by shareholders other than suck as at the time shall be expressly required by
. statute or by the provisions of these Articles of incorporation, as amended, or of the
bylaw, to exercise all of the powers, rights and privileges of the corporation (whether
expressed or implied in these Articles or conferred by statute) and to do all acts and
things which may be done by the corporation, including, without limiting the generality

of the above, the right to:

(i) Pursuant to a provision of the bylaw, by resolution adopted by a msjority of
the actual sumber of directors elected and qualified, to designste from among its
members an executive committee and one or more other committees, each of which, to
the extent provided in that resolution or in the bylaw, shall have and exercise all the
authority of the board of directors except as otherwise provided by law;

(i) To make, alter, amend or repeal bylaw for the corporation;

(i) To authorize the issuance from time to time of all or any shares of the
corporation, now or in the future authorized, part paid receipts or allotment certificates in
respect of any such shares, and any securities convertible into or exchangesble for any
such shares (vegardiess of whether those shares, recsipts, cerificates or securities be
unissued or issued end subsequently acquired by the corporation), in each case to such
corporations, associations, partnerships, firms, individuals or others (without offering
those shares or any part of them to the holders of any shares of the corporation of any
class now or in the firture authorized), and for such consideration (regardless of whather
more or less than the par value of the shares), and on such terms as the board of directors
from time ¢0 time in its discretion Jawfully may determine; :

{iv) From time to time to create and jssue rights or options to subscribe for,
purchase ot otherwise acquire any shares of stock of the corporation of any class now or
in the fature authorized or any bonds or other obligations or securities of the corporation
(withowt offering the same or any part of them to the holdets of any shares of the
corporation of any class now or in the firure authorized);

(¥} In furtherance and not in fimitation of the provisions of the above subdivisions
(iil) and {iv), from time to time to establish and amend plans for the distribution among
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or sale to any one or more of the officers or employees of the corporation, or any
subsidiary of the ¢orporation, of any shares of stock or other securities of the corporation
of any ciass, or for the grant to any of such afficers or employees of rights or options to
subseribe for, purchase or otherwise acquire any such shares or other securities, without
in any case offering those shares or any part of them to the holders of any sheres of the
corporation of agy class now or in the future authorized; such distribution, sale or grant
may be¢ in addifion to or partly in liee of the compensation of any such officer or
employee and may be made in consideration for or in recognition of services rendered by
the officer or employee, or to provide him/her with an incentive to serve or ta agres to
serve the corporation or any subsidiary of the carporation, or otherwisa as the board of
directors may determine; and .

(vi) To sell, lease, exchange, mortgage, pledge, or otherwise dispose of or
encumber ail or any part of the assets of the corporation unless and except to the extent
otherwise expressly required by statute.

(b) The board of directors, in its discretion, may from time to time:

() Declare and puy dividends upon the authorized shares of stock of the
corporation out of any assets of the corporation available for dividends, but dividends
may be declared and paid upon shares issued as partly paid only upon the basis of the
percentage of the conmsiderstion actually paid on those ghares at the time of the
declaration and payment;

() Use and apply amy of it assets available for dividends, subject to the
provisions of these Articles, in purchasing or acquiring any of the shares of stock of the
corporation, and

(tii) Set apart out of its assets available for dividends such sum or sums as the
board of directors may deem: proper, as a reserve or reserves to meet contingendics, or for
squalizing dividends, or for maintaining or increasing the property or business of the
corporation, or for any other purpose it may deem conducive to the best interests of the
corpozation. The board of directors jn its discretion at any time ray increase, diminish or
abolish any such reserve in the manner in which it was created.

112 Approval of Interested Director or Officer Transactions; No comtract ox
transaction between the corporation and one oF more of its directors or officers, or
between the corporation and any other corporation, parinership, association, or other
organization in which one or more of its ditectors or officers are directors or officers, or
have a financiual interest, shall be void or voidable solely for this reason, or solely because
the director or officer is present st or participates in the meeting of the board or
comnmittee thereof which muthorizes the contract or transaction, or solely because his/her
or their votes are counted for such purpose, if:

1. The material facts ns to his/her interest and as to the contract or transaction are
disclosed or are known to the board of directors or the committee, ayd the board or
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committee iu good faith authorizes the contract or transaction by a vote sufficient for
such purpose without counting the vote of the inferested director or directors; or

2. The material facts as 1o his/her interest and 23 to the contract or trangaction are
disclosed or are known to the sharcholders entitled to vote thereon, and the contract or
trangaction is epecifically approved in good fuith by vote of the shareholders; or

3. The cootract or transaction is fair as 1o the corporation as of the time it is
authorized, approved or ratified, by the board of directors, a committee thereof, or the
shareholders. Interested directors mmy be counted in determining the presence of a
quorum at 8 meeting of the board of directors or of a committee which authorizes the
comract or transaction

11.3 Indempification;

{a) The corporation shall indemnify any person who was or is & party or is
threatened to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative (other than an action
by or in the right of the corporation) by reason of the fact that he/she is or was a director,
officer, emplayee or agent of the courporation, or is or was serving at the request of the
corporation as 2 director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise, against expenses (including attorneys’ fee),
judgments, fines and amonnts paid i settlersent uctually and reasonsbly incurred by
him/her in connection with such 2ction, suit or proceeding if he/she acted in good fith
and in a manner he/she reasonably belizved to be in or not opposed to the best interests of
the corporation, and, with respect to any criminal action or proceeding, had no reasonable
cause t0 believe hisher conduct was unlawfi), The termination of any action, snit or
proceeding by judgment, order, setilement, conviction, of upon. a plea of nolo contendere
or its equivalent, shall not, of itself, create a presumption that the person did not act in
good fajth and in & macner which le/she reasonably believed to be in or mot apposed to
the best interests of the corporation, and, with respect to apy criminal action or
procesding, had reasonable cause to believe that hisher conduct was unlawfil,

(b) The corporation shall indemmify any person who was or i5 & party or is
threatened to be made a party to any threatened pending or completed action or suit by or
in the right of the corporation to procure a judgment in its favor by reason of the fact that
he/she is or was a director, officer, employee ar agent of the corporation, or is or was
serving of the request of the corporation as z director, officer, employee, or agent of
another corporation, partnership, joint venture, trust or other enterprise against expenses
(including attorneys' fees) actually and reasonably incurred by himv/her in coppection
with the defense or seutement of such action or suit if he/she acted in goad faith and in a
rpanner hefshe reasonably believed to be in or not opposed to the best interests of the
corporation and except that no indemnification shall be made in respect of any claim,
issue or matter as to which such person sthall kave been adjudped to be liable for
negligence or misconduct in the performance of his/her duty to the corporation nnless
&nd only to the extent that the court in which such action or suit was brought shall
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determine upon zpplication that, despite the adjudication of Tiability but in view of all the
circumstances of the case, such person is fairly and reasonably entitled to indemnity for
such expenses which such other court shall deera proper.

(c) To the extent that any person referred to in peragraphs (a) and (b) of this
Article has been suceessful on the merits or otherwise in defense of any action, suit or
proceeding referred to therein or in defense of any claim, issue or matter therein, he/she
shall be indemnified against expenses (including attorneys' fees) actuelly and reasonably
inowrred by him/her in connection therewith.

(8) Aoy indemnification under paragraphs (a) and (b) of this Article (unless
ordered by 3 court) shall be made by the corporation only as authorized in the specific
case upaon a determination that mdemnification of the director, officer, employee or agent
is proper in the circumstances becanse he/she has met the appli¢able standard of conduct
set forth in paragraphs (a) and (b} of this Article. Such determination shall be made (a) by
the board of directars by a2 majority vote of a quorum consisting of directors who werc
not parties to such action, suit or proceeding, or (b) if such quorum is not chtainable, or,
even if obtainable a quorum of disinterested directors so directs, by independent legal
¢ounsel in a written opinion, or {¢) by the shareholders.

(e) Bxpenses incorred in defending a civil or criminal action, suit or proceeding
may be paid by the corporation in advance of the final disposition of such action, suit or
proceeding as authorized by the board of directors in the specific case upon receipt of an
undertalking by or on behalf of the director, officer, employee or egent to repay such
amount unjess it shall ultimately be determined that he/she is entitled to be indemmnified
by the corporation as provided in this Article,

{f) The indemnification provided by this Article shell not be degmed exclusive of
any other zights to which those steldng indepmification wmay be entitfled under any
statute, bylaw, agreement, vote of sharcholders or disinterested directors or otherwise,
both as to action in his/her officisl capacity and as to action in another capacity while
holding such office, and shell coniinue as to a person who has ¢eazed to be a director,
officer, employes or agent and shall imre to the benefit of the heixs, executors end
administrators of such a person.

(2) The corporation shall have power 10 purchase and maintain insurance on
behalf’ of any person who is or was a director, officer, employee or agent of the
corparation, or is or was serving at the request of the corporation as a director, officer,
employee or agent of another corporation, partmership, joint venture, trust ot ather
enterprise, against any linbility asserted against hinvher and incurred by him/her in any
such capacity, or arising out of hiz/her status as such, whether or not the corporation
would h;ve the power to indemmify him/her against such lisbility under the provisions of
thig Article 11,

() For the purposes of this Article, references to “the corporation® include all
constituent corporations absorbed in a consolidation or merger as well as the resulting or
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surviving corporation so that any person wio is or was a director, officer, employee or
agent of such a constituent corporation or is or was serving at the request of such
constifuent corporation as a director, officer, employee or agent of another corporation,
partnership, joint veature, trust or other enterprise shall stand in the same position under
the provisions of this section with respect to the resulting or surviving corporation as
he/she would if he/she had served the resulting or surviving corporation in the sams
capacity.

IN WITNESS WHEREOF, LE undersigned, as incorporator, hereby executes
these Articles of incorporation this 77 % day of Fuly, 2001.

Kennets S, Pollock

H 0100008359 0
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CORPORATION
Dynamic Golf Products, Inc.

Kenneth S. Pollock

© 2600 N, Military Treil
Suite 270
Boca Raton, Florida 33431

Having been named ss registered agent and to acoept service of process for the above
stated corporation at the place designated in this certificate, I hercby accept the
appointment as registered agent and agree to act in this capacity. I further agree to
comply with the provisions of all statutes relsting to the proper and complete
performance of my duties, and I am familisr with and accept the obligations of the
registered agent position.

Kenneth S. Poliock/ Registered Agent

Date: TulyZ3, 2001
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