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ARTICLES OF INCORPORATION
OF
GOLF PRODUCT TECHNOLOGIES, INC.

The undersigned hereby adopts the following ARTICLES OF
INCORPORATION for the purpose of forming a Corporation under the
Izws of the State of Flotida: ,

ARTICLE I, Name
The name of this Corporation is:

GOLF PRODUCT TECHNOLOGIES, INC.
ARTICLE 1. Parpose

The purpose for which this Cotporation is formed is to conduct sy
Jawful business allowable by the Laws of the State of Florida,

ARTICLE 3. Registered Offive; Registered Agent

The address of the initial registered office of the Corporation js 3360
NW 53" Circle, Boca Raton, FL, 33496 and the name of its initial registered
agent at such address is James G, Dodrill I,
ARTICLE 4. Principsl Office

The business address of the Corporation's principal office is:

3360 NW 53%P CIRCLE
BOCA RATON, FL. 33496

ARTICLE 8. Duration

The Corporation is to commence its corporate existenos on the date of
subscription and acknowiedgement of these Auticles of Incorporation aad
shall exist perpetually thereafter imtil dissolved according to law.
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ARTICLE 6. Diveciors

6.1 Number: The number of directors of he Cotporation shall be subject
to the Cosporation's bylaws (the "Bylaws"), provided however, the mmber
of directors of the Corporation may not be fower than two unless the
Corporation has fower than two stockholders, in which case the number of
directors may not be fewer then the number of stockholdets,

. 6.2 Class of Directors; If there shall be more than one director, the

irectors sball be clagsified, in respect snlelytoﬂieﬁmeforwhichiheyshan
severally hold offics, by dividing them into fres classes (two classes if there
are only two directors), each such class to be as pearly as possible equal in
nintiber of directors 1o each other class, If there are thoes ot more directors:
{1} the frst term of office of directors of the first class shall expire at the first
annual meeting after their election, and thereafter such terms shall expire on
each fhree yaar anniversary of such date; (i) the term of office of the
directors of the second clasa shal] expire on the one year anniversary of the
first annval meeting after their election, and thereafter such terms shall
expire on each three~year anniversary of such one year anniversary; and (i)
the term of office of the directors of the third class shall expire on the two
year anmiversary of the first annual meeting afier their election, and

of such date; and (ii) the term of office of the direciors of the second class
shall expire on the one-year atmiversayy of the first anvual meeting after
their elaotion, mdﬂlmﬂersuchtmmsshaﬂezqﬂeuneachtwoyw
enniversary of such one-year anniversary. If there is one director, the term of
office such director shall expire at the first anmual meeting after his election.

6.3 Powers of Directors; Subject to the itmitations contained in the -
Articles of incorporation and the Cotporation Jaw for the State of Florida '
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conceming corporate action that must be aufhiorized or approved by the
shareholders of the Cozporation, all corporate powers shall be exercised by
or under the athority of the board of directors, and the business and affairs
of the Corporation shall be controlled by the board.

6.4 Removal of Directors: Any directors, any elass of directors or the
entire Board of Directors may be removed from office by stockholder vote at
any tims, without assigning any cause, but only if the holdats of not fess
than two-thirds {2/3) of the outstanding shares of eapifal stock of the
Corporation entitled to vote upon election of directors, voting together as a
single ¢lass, shall vote in favor of such removal,

ARTICLE 7. Incorporators
The names and addresses of the incorporator is:
Name Address

G S T ———

James G. Dodrill I 3360 NW 53® Circle, Boca Raton, FI, 33496

ARTICLE $. Capitalization

8.1 Avthorized Shares: The total sumber of shares of capital stock hat
the Corporation has the authority to issus in one fundred twenty milkion
{120,000,600). Ths total number of shares of cotmon stock that the
Corporation is authonized to issue is ons hundred miltion (100,600,000) and
the par value of each share of such common stock is one-humdredih of one
cent {$.0001) for an agpragate par value of ten thousand doflers ($10,000).
The total number of shares of preferred stock that the Corporation is
authorized to issue is twenty million (20,000,000 and the par value of each,
share of such preferred stock iz one-lumdredth of one cent ($.0001) for an
aggregate par value of two thousand dollats ($2,000).

8.1 Rights for Preferred Shares; The board of directors is expressly
authorized to adopt, frors time to time, a reschtion or resolutions providing
for the issue of preferred stock in one o more saries, to fix the mumber of
shares in each such series and to fix the desipnations and the powers,
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(2) The number of shares constituting the series ynd the distinctive
designation of the series;

which dividends on such shares shall becummative, and the relative rights
of preforence, if any, of payment of dividends on such shares;

(B) The voting rghts, if any, to which the holders of shares of the serjes
shall be entitled in addition to the voting rishes provided by law; and
(b) Ay other terms, conditions Of pTovisions with respect to the series

1ot meonsistent with the provisions of this ARTTCLE or any resoltion
adopted by the board of directors pursuant to thig ARTICLE. The momber of
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authorized shares of prefetred stock may be increased or decteased by the
affirmative vote of the halders of a majority of the stock of this Corporation
entitled to vote at a meeting of shareholders, No holder of shares of
preferred stack of this Corporation shall, by reason of such holding have any
precmptive right o subscribe to any additional issue of any stock of any
class or seriss nor to any securily convertible into such stock.

2.2 Statement of Rights for Commmon Shares:

{g) Subject to any prior vights to receive dividends to which the holders
of shares of any series of the preferred stock may be entitled, the holders of
shares of comtnon stock shall be entitied to receive dividends, if and when
declared payablo from time to time by the bosrd of ditectors, from fimds
legally available for payment of dividends.

(b) Tn the event of any dissolotion, liquidation o winding up of this
Corporation, whether volentary o invaluntary, after there shall have been
paid to the holders of shares of preferred stock the full 2mounts to which
they shall be entitled, the holders of the then ontsfanding shares of common
stock shail be entitled to receive, pro rata, any remaining assets of this
Cotporation available for distribution to its shareholders. The board of
directors may distribute in kind to the holders of the shares of common stock
such remaining assets of this Corporation or may sell, tranafer or othierwise
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
Corpotation, trust or entity or any combination of such cash, stock, or
obligations, and may sell all or any past of the consideration so received, and
may distsibute the considevation so received or any balance or proceeds of it
to holders of the shares of coramon stock. The voluntary sale, conveyange,
lease, exchange or transfer of all o substantislly all the property or assets of
this Corporation (enless i comnection with that event the dissolation,
Hquidation or winding up of this Corporation is specifically approved), or
the merger or consolidation of this Corporation into or with any other
Corporation, or the merger of any other Corporation into it, or any purchase
or redemption of shares of stock of this Corporation of any clags, shall not be
deemed to be a dissolution, liquidation or winding up of this Cotporation for
the purposs of this paragraph (b).

{c) Except as provided by law or this certificate of incorporation with
respect to voting by class of series, each outstanding share of common stook
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of this Corporation shall entitle the holder of that shage to one vote on each
matter submitted to a voie at a meeting of sharsholders.

(8) Such mumbers of shares of common stock as may from time to time
be required for sach purpose shall be reserved for issuance (i) upon
conversion of any shares of preferred stock or any obligation of this
Corporation convertible into shares of common stook and (i) upon exercise
of any options or warranis to purchase sharez of sommon stock.

ARTICLE 9. Sharcholders

9.1 Amendment of Bylaws: The board of direstars has the power to
make, repeal, amend and alter the bylaws of the Corpotation, to the extent
provided in the bylaws. However, the patamount power to repeal, amend
and alfer the hylaws, or to adopt new bylaws, is vested it the shareholders,
This power may be exercised by a vote of 2 majority of sharcholders present
at any anoual or special mesting of the shareholders, Moreover, the directors
have no power to suspend, repeal, amend or otherwise alter any bylaw or
portion of any bylaw 30 enacted by the sharcholdets, mless the shareholders,
in enacting any hylaw o portion of any bylaw, vtherwise provide.

9.2 Peryonal Liability of Shareholders: The private property of the
shareholders of this Corporation is not subject to the paymant of corporate
debts, except to the extent of any unpaid batance of subscription for shares.

9.3 Deniat of Preewnptive Rights: No holder of any shares of the
Corporation of iy class now or in the fufure authorized shall have any
preemptive right as such holder (vther than such right, if any, as the board of
directors in its discretion may determine) to purchase or subseribe for any
additional issues of shares of the Cotporation of any class now or in the
future authorized, nor any shares of the Corporation purchused and held as
trtagury shares, or any part paid receipis or allotment certificates in respect
of any such shares, or any securities convertible into or exchangesble for any
such shares, or any warrants or other instramengs evidencing rights or

mstruments be undssued, or issued and subsequently acquired by the
Corporation; and any such shares, receibts, certificates, securities, warrants
ar other instruments, in the discretion of the board of directors, may be
offered from time to time fo any hiolder or holders of shates of any ¢lass or
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classes to the exclusion of atl othat holders of shares of the same or any
other class at the time ouistanding.

9.4 Voting Rights: Except as otherwise expressly provided by the law of
the State of Florida or this certificate of incorporation or the resolution of the
board of directors providing for tho issue of a series of preferred stock, the
holders of the common stock shall possess exclsive voting power for the
efection of directors and for all other purposes. Every holder of tecord 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
preferred stock af the time entitled to vote, shall be entitled to one vote for
each share held.

9.5 Actions By Written Consent: Whenever the vote of sharehiolders at a
meeting of sharcholders is required or permitted 1o be taken for or in
conneoction with any corporate action by any provision of the Corporation
law of the State of Florida, or of fhis certificate of fworporation or of the
bylaws anthorized or permitted by that law, the meeting and vote of
shareholders may be dispetised with if the proposed corporate action is taken
with the written consent of the holders of stock having a majority of the total
tumber of votes which might have been cast for or in connection with that
action if 2 meeting were held; provided that in no case shalf the written
congent be by the holders of stock having less than the minimum percentage
of the vote required by statuts for that action, and provided that prompt
notice is given to all sharcholders of the taking of corporate action without a
meeting and by less than unanimops written consent.

ARTICLE 10. Amendments

The Cospotation shaft be deemed, for all purposes, to have reserved the
tight to amend, alter, change or repeal any provision contained in its articles
of incorporation, as amended, to the extent and in the manner now or o the
future permitted or prescribed by statute, and alf tights conferred in these
Articles upon shareholders are granted subject to that reservation.
ARTICLE 11, Regulation of Business aud Affairs of Corporation

11.1 Powers of Board of Directors
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(3) In furthersmee and not in Emitation of the powers conferred upon the
board of directors by statute, the board of diractors ig expressly authorized,
without any vote or other aqtion by shareholders other than such as at the

(1) Pursuant to a provision of the bylaw, by tesolution adopted by a
wajority of the actual mmber of directors elegted ahd qualified, to designate
from among its membez? an executive commitiee and one or more other

(i) To make, alter, amend or repeal bylaw for the Corporation:

(iii) To authorize the issuance ﬁ'omﬁmetoﬁmeofaﬂoraqysharesof
the Corporation, now ar in the fiture auithorized, part paid receipts of
allofrnent certificateg in respect of any such shares, and any securities
conveitible info or exchangeable for any sach ghares {regardless of whether
those shares, receipts, certi Or secutities be unissued or issusd and
subsequently acquited by the Corporation), in each case to such
Corporations, assaciations, partnesships, firms, individuals or otherg
(withoot offering those shares or any part of them to the holders of any
shares of the Corporation of any elass now or in the futore authorized), aod
for such consideration (regardless of Whether more or less than the par value
of the sharces), and on such terms a3 the board of directors from time to Sime
in its discretion lawiully may dstermine;

them to the holders of any shares of the Corporation of any elass now or in
the fiture authorized);
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(v} In furtherzmce and nof in limitation of the provisions of the above
subdivisions (§ii) and (iv), from tme to timo to establish and amend plans for
the distribution atang or sale to any otie or more of the officers or
emsployees of the Corporation, or any subsidiary of the Corporation, of any
shares of stock or other securities of the Corporation of any class, or for the
grant to any of such officets or employees of rights or options to subseribe
fot, purchase or otherwise acquire any such shares or other securities,
without in any case offering those shares or any part of them tfo the holders
of any shares of the Corporation of any class now or in the future authorized;
such distribution, sale or grant may be ih addition to or partly in tieu of the
compensation of any such officer or employes and may be made in
consideration for or in recognition of services rendered by the officer or
employea, or to provide him/her with an incentive to serve or to agree to
serve the Corporation or any subsidiary of the Corporation, or otherwise as
the board of dicectors may determine; and

(vD) To sell, lease, exchange, mortgage, pledge, or otherwise dispose of
or encumber all 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 discration, may from time fo tine:

(i) Declare and pay dividends upon the authorized shares of stock of the
Corporation cut 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 consideration actually paid ¢n those
shares at the time of the declaration and payment;

(i) Use and apply any of its assets available for dividends, subject to the
provisions of these Axticles, m purchasing or scquiting any of the shares of
~ stock of the Corporation; and

(iii) Set apart out of its assets avilable for dividends such sum or sums
as the board of directors may deem proper, as a reserve of reserves to mest
contingencies, or for equalizing dividends, or for roaintaining or inereasing
the propetty or busmess of the Corporation, or for any other purpose it may
deem conducive to the best interesty of the Corporation. The board of
directors in its discretion at any tithe may increase, diminish or abolish any
such reserve it the manner in which it was created,
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3. The contract or transagtion i fa&astot‘heCotporaﬁonasofthetim
it is authorized, approved or ratified, by the boarg of directors, a commiges
thereof, or the sharcholders.

Intﬂtesteddﬁectommaybewmdmdemmg" ﬂleprésenceofaqmm
at a meating of the board of & nrofawmmiﬁcethatauthoﬁzcsthe
contract or transaction,

11.3 Indemification:

(a)TheCoxporationshaumdemlﬁﬁranypermwhowaserisapmyor
z‘stbrcateaedtobemadeamwanythmm@d,pmdhgormmplmd
action, suit or proceeding, whether <ivil, criminal, admipj ive or
investigaﬁve(etherthmanmﬁnnbyarinﬂwﬁghtofths&mﬁonjby
rezsonofﬂwfactthathe/shaisormadireﬁor,oﬁm,mnp]ommagent
of the ’on,orisorwassmingaifherequestofﬂmCmparaﬁmasa
director, officer, employee or agent of another 100, partnership,
jﬂiutventmu,hustoruthermtmpﬁse, agahstexpcmes(ﬁlcludﬁlg attorneys'
fee), judpments, fines and amounts paid in settlement actually and

/ﬁx&b@ﬁ?;ﬂw
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reaspaably incurred by hinvher in connection with sych action, suit or
procecding if he/she acted in good faith and in & manner he/she reasonably
believed to be in or not opposed to the best intereats of the Corporation, and,
with respect to any crininal action or procesding, had no reasonable cause to
believe his/her condnet was unlawiul. The termination of any action, suit or
proceading by judgment, order, setflement, conviction, or upon a plea of
nolo contendere or its equivalent, shall not, of itself, ereate a presumption
that the person. did ot act in good fhith and in a manner which he/she
reasonably believed to be in or not apposed to the best interests of the
Corporation, and, with respect to aty ofiminal action or prooeeding, had
reasonable cause to believe that bis/her conduct was unlawful,

{b) The Corporation shall indemnify any person who was or is & party or
is threatened to be made a pariy to any threatened pending or completed
action or suit by or in the right of the Corporation to procwre a judgmient in
its favor by reason of the fact that he/she is or was a director, officer,
employes or agent of the Corporation, or is or was serving af the request of
the Corporation as a director, officer, employee, or agent of another
Corporation, partnersiip, joint venture, trust or other enterprise against
expenses (including attorneys’ foes) actually and reasonably incurred by
hir/her in connection with the defense or seftlement of such action or suit if
he/she acted in good faith and in a manner he/she reasonably believed to be
in or ot opposed to the best interests of the Corporation and except that no
indemnification shall be made in respeet of any claim, issue or mafter as to
which such person shalt have been adjudged to be liable for negligence or
misconduet in the performance of his/ber duty to the Corporation usless and
only to the extent that the court in which such action or suit was broaght
shall determine upon application that, despite the adjndication of liability but
in view of all the circumstances of the ease, such person 18 fairly and
reasonibly entitled to indemnity for such expenses which such other court
shall deem proper.

{¢) To the extent that any person referred to in paragraphs (8) and (b) of
this Article bag boen successful on the merits or otherwise in defense of any
action, suif or proceeding referred to therein or in defense of any claim, issue
or matier therein, he/she shall be indempified against expenses (nclnding
attomeys' fees) actually and reasonably incurred by him/ber in connection
therewith.
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(d) Any indemnification under pacagraphs (a) and (b) of this Article
(untess ordered by a court) shallhemadebyﬂleCmpmaﬁonanl_yas )
authorized in the specific case upon & determination that indemnification of
the director, officer, employee or ageat is proper in the circumstances
because lie/she has met tho applicable standard of conduct set forth in
paragraphs (a) and (b) of this Article. Such determination shall be made (2)
by the board of divectors by a majority vote of a quoruw. consisting of
directors who were not parties to such action, suit of proceeding, or (b} if
smch quorem is mot obtainable, of, even if obtainabls & quotutn of
disinterested directors so directs, by independent legal counsel in a written
opinion, or (¢) by the shercholdess.

(¢) Expenses incurred in defending a civil or erimmal action, suit or
proceeding may be paid by the Corporation in advance of the final
disposition of such action, suit or proceeding as mythorized by the board of
directors in the specific case upon receipt of an undertaking by or on behalf
of the director, officer, employee or agent to repay such amount wnless it
shall ultimately be determined that he/she is entitled to be inderanified by
the Corpotation as provided in thiy Article.

{D) The indenmification provided by this Article shall not be deemed
exclusive of any other rights to which those seeking indemnification may be
entitled under any statute, bylaw, agreement, vote of shareholders or
disinterested directors or otherwise, both as to action in hig/her afficial
espacity avd as to action in another capacity while holding such office, and
shall contirme as to a person who has ceased to be a director, officer,
smployes or agent and shall inure to the benefit of the heirs, executors and
administrators of such g person.

(g) The Cotporation shall kave power to purchase and maintain
insurance on behalf of any person who is or wag a director, officer,
employee or agent of the Corporation, or is or was serving at the request of
the Corporation as a director, officer, emplovee or agent of another
Corporation, partnership, jotot venture, trust or other enterprise, against any
liabsility asserted against him/her and incurred by him/ber in any such
capacity, or arising out of his/her status as such, whether or not the
Corporation would have the power to indemnify him/her against such
lishility under the provisions of this Article 11.
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(k) For the purposes of this Article, references to “the Corporation”
inchde ail constituent Corporations absorbad in a consolidation or metger as
well as the resolting or smrvivitig Corporation so that eny person who is or
was a director, officer, employee or agetit of such a constitusut Corporation
or i3 or was serving at the request of such constituent Corporation as 4
divector, officer, employee or agent of another Corpozation, partnership,
leﬁtVﬂ-ﬂﬂlﬁI’e trust or other enterprise shall stand in the same position mder
the provisions of this section with respect fo the resulting or surviving
Corporation us he/she wonld iFhe/she had served the tesulting or surviving
Comporstion in the sams capatity.

IN WITNESS WHEREQF, the undersigned, as incorporator, hereby
executes these Articles of Incatporation this 8th day of August 2001.

Yy

James G. Dodrill IT
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 607.0501, FLORIDA
STATUTES, THE UNDERSIGNED CORPORATION, ORGANIZED
UNDER THE LAWS OF THE STATE OF FLORIDA, SUBMITS THE

FOLLOWING STATEMENT IV DESIGNATING THE REGISTHRED
OFFICE/REGISTERED AGENT, IN THE STATE OF FLORIDA,

1. Tho same of the corporation is: Golf ‘Product “fechnologies, INc.

Boca Raton, Florida 33496

o3
. ZL L
2. The vame and address of ths registered agent and office 1s: 5
PR
James G. Dodeili I %ﬁ x:’;
3360 NW 53% Circle fig =
i

=T
E)_?i
=

i wr

vg\um:l

Having been named as registered agent and to accept service of process for
the above stated corporation at the Place designated in this certificate, T
hereby accept the appointment as registered qgent and agree to act in this
capacity. I further agree to comply with the brovisions of all statutes
relating to the proper and complete Derformance of my duties, and I am
Jamitiar with and accept the obligations of my position as registered agent.

/JZH )M /ey

{signature) /7 (date)

B

DIVISION OF CORPORATIONS, P. 0. BOX 6327, TALLAHASSEE, F1.
32314
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