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< ARTICLES OF INCORPORATION E‘:ECRE‘T,“\E‘{ oF STATE
?ﬁﬁ TALLAHASSEE, FLORIDA

L g
GOLF IRAVEL PROMOTIONS, INC.

The undersigned hereby adopts the following ARTICLES OF
INCORPORATION for the putpose of forming r Corporation under the
laws of the State of Florida:

ARTICLYE, 1. Namie
The name of this Corporation is:

GOLF TRAVEL PROMOTIONS, INC.
ARTICLE 2. Purpose

The parpose for which this Cotpoation is forted is fo couduot any
lawfirl busimess allowable by the Laws of the State of Florida.

ARTICLY. 3, Registerad Office; Registered Agent

The address of the initial registered office of the Corporation is 3360
WW 53™ Circie, Boca Raton, FL. 33496 and the name of its initial registersd
agent at such address is James G. Dodsill 11
ARTICLE 4. Pyincipat Office

The business eddress of the Corporation's principal office 1s:

11834 Jsland Lakes Lane
Boca Raton, FL. 33498

ARTICLY, 5, Daration

The Corporation is to conmaenge its corporate existence on the date of
subgeription and acknowledgement of these Articles of Incozporation and
shall exist perpetually thereatter until dissolved according to law.
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6.1 Rumber: The mumber of directors of the Corporation shall be subject
to the Corporation's bylaws (the "Bylaws"), provided hawaver, the number
of directors of the Corpotstion may not be fewer than two unless the
Corporation has fewer thag two stockholders, in which case the number of
directors may not be fewer than the number of stockholders,

6.2 Tetm: Bach director shall hold office until his or hey suctessor shall
be elected and shall qualify, or unfil he or she shail resign of be removed as
set forth below.

6.3 Pov?'ers of Directorg: Subject to th? Iimitations contained in ihf_:

6.4 Retoval of Directors: Any directors, any class of directors or fhe
entire Board of Directors may be removed from office by stockholder vote at
sny tite, without assigning any cause, but only if the holders of not less
than two-thirds (2/3) of the oufstanding shares of capital stock of the
Coxporation entitled to vote upon election of directors, voting together as a
single class, shall vote in favor of sych removal,

ARTICLE 7. Tacorporatocs
The names and addt\essas of the incorporator is:
Name Address

- T ey

James G. Dodnll T 3360 Ny 53 Circle, Boea Raton, FL. 33496

ARTICLE 8. Capitstization

A Y
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8.1 Autharized Shares: The total mumber of shares of capitsl stock that
the Corporation has the authoriiy to issue in twenty-five million
(25,000,900), The total number of shares of common stock that the
Corporation is acthorized to issue s twenty million (20,000,000 and the par
value of each share of such common stock is one-hundredsh of ope cent
($.0001) for am aggregate par value of two thousand dollars {$2,000). The
totat munber of shares of preferved stock that the Corporation is authorized
to issue is five million {5,000,000) and the par value of each share of snch
preferred stock is one-hundredth of one cent (3.0001) for an aggregate par
value of fivs lnmdred doflass ($500).

8.1 Rights for Preferred Shares: The board of diractoss is expressly
authorized to adopt, from titwe to time, a resolution or resclutions providing
for the issue of preferrad stock in one or more series, to fix the muxber 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, Himitetions and restrictions of such shares, of each sach
series. The srthority of the board of directors with respect to sach such
series shall include a determivation of the following, which may vaty as
between the different sexies of preferred stock:

(2) The nunober of shuves constituting the series and the distinctivo
designation of the series;

(b) The dividend rate on the shares of the series, the conditions and dates
upon which dividerds on such shaves shall be payable, the extent, if any, to
which dividends on guch shares shall be cumulative, and the relative rights
of prefetencs, if any, of payment of dividends on such shares;

{c) Whether or not the shares of the series are redeemable and, if
redecminble, the time or times during which they shall be redeeruable and the
gmount per share payable on redemption of such shares, which amonnt may,
but need not, vary acoording to the titne and cirenmstances of such

redemption; -

(d) The amount payable in respect of the shares of the serjes, in the event
of any ligwidation, dissolution or winding up of this Corparation, which
amotit may, but seed not, vary according to the time or citcumsiances of
such aciion, and the relative rights of prefécence, if any, of payment of such
amownt;

Aceaos gras
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{e) Auny requirement as to a sinking fand for the shares of the series, or
any Tequircmient as 1o the redemption, purchase or other tetiremént by this
Corporation of the shares of the series;

(B The right, if any, to exchange or convert shares of the series into other
3ecirifzes of property, and the rate or basis, time, manner and condition of
exchange or conversion;

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

(h) Any other terms, conditions ot provisions with x¢spect to the series
not inconsigtent with the provisions of this ARTICLE or any resclution
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
affirmative vote of the holders of a majority of the stock of this Corporation
entitled to vote at a meeting of shareholders, No holder of shares of
preferred stock of this Corporation shall, by reason of such holding have any
preemptive ight to subseribe to any additional issue of any stock of any
¢lass or serias nor to any security convertible into such stock.

8.2 Statement of Rights for Common Shares:

(a) Subject to any prior xights to receive dividends to which the holders
of shares of any series of the preferred stock may be entifled, the holders of
shares of common stock shall be entitled to receive dividends, if snd when
declaved payzble from time to time by the board of directors, from fimds
legally available for payment of dividends,

(1) In the evertt of auty dissolution, tiquidation or winding up of this
Corporation, whether vohmiary or invohmtary, after there shall have been
paid to the holders of shares of preferred stock the full amousits to which
they shall be entitled, the holders of the then outstanding shates of common
Stock shall be entitled to receive, pro rata, any remaining assets of fhis
Corporation available for disttibution to it shareholders, The board of
directars may distribute in kind to the holders of the shares of common stock

 such remaining assets of this Corporation or may sell, ransfer or otherwise

dispose of dll or any part of such temaining sssets to any other Corporation,
{rust or entity and receive payment in cagh, stock or obligations of such other
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Catporation convertible into shazes of common stogk and (if) upon exercige
of any options or warrans to purchase shares of common stook.

ARTICLE 9, Shareholders

9.1 Amendment of Bylaws: The board of directors has the power to
wake, epezl, amend apd alter the bylaws of the Corporation, to the extent
provided in the bytaws. However, the paramoupt pPower to repeal, amend
and alter the bylaws, or to adopt new bylaws, is vested in the shareholdars.
This power may be exercised by a vote of g majority of sharchoiderg Present
at eny asnmal or special meeting of the ghareholders. Moreover, the directors

H ORI FFOS
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9.3 Denial of Preemptive Rights: No holder of my shares of the
Corporation of any class now or in the future suthorized shall have apy
precaiptive tight as snch holder (other than suoh right, if any, as the board of
directors in its discretion may determine) to purchase or subscribe for any
additional issnes of shares of the Corporation of any class now or in the
future avthorized, nor any shares of the Corporation purchased and held as
‘reasury shares, or any part paid receipts or allotment certificates in respect
of any such shares, or any securities convertible into or exchangeable for any
such shares, or any warrant or other instroments evidencing rights or
options to subscribe for, purchase or otherwise acquirc any such shares,
whether such shares, receipts, certificates, secutities, warramts or other
fustruments be wmissued, or issned and subsequently acquired by the
Corporation; sad any such shares, feceipts, certificates, securities, warrants
o other instruments, in the discretion of the hozrd of directors, may be
offered from time to time to any holder or holdess of shares of any class or
classes to the exclusion of all other holders of shares of the same or any
other class at the fime outstanding.

3.4 Voting Riphts: Except as otherwise expressly provided by the law of
the State of Florida or this certificats of incorporation or the resolution of the
board of directors providing for the issue of  series of preferred stock, the
bolders of the common stock shall possess exclusive voting power for the
election of directors and for &l other purposes, Every holder of record of

common stock entifled to vote and, except as ofherwise expressly provided
i the rerohition of resulutions of the basrd af direstors-provicdisg: Bt~ -

issue of a series of preferred stock, every holder of recotd of any series of
preferred stock at the time entifled to vote, shall be entitled to one vote for

cach shara held.

9.5 Actions By Written Consent: Whenever the vote of shareholders at a
meoting of shareholders is required or permitted to be taken for orin
copnection with any corporate action by any provision of the Corporation
taw of the Siate of Florida, or of this certificate of incorpofation or of the
bylaws authorized or permitted by that law, the meeting and vote of
shaveholders ruay be dispensed with if the proposed corporate action is taken
with the written consent of the holders of stock having a majority of the total
ruzmber of votes which might have been cast for or in connection with that
aotion if a meeting were held; provided that in to case shall fhe written
consent be by the holders of stock having less than the prinimum percentage
of the vote required by statute for that action, and provided that prompt

6
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Botice is given to all shareholders of the taking of corparate action withoot 2
meeting and by less than naanimons wiitten consent,

ARTICLE 10. Anendments

The Corporation shall be deemned, for al} purposes, to bave reserved the
tight to amend, alter, change or repeal any provision contained in its articles
of incorporation, as ameaded, to the extent and in the manner now or in the
foture penmitted or prescribed by statute, and all rights conferred in these
Articles upon shareholders are granted subject to that reservation.

ARTICLE 11, Regulation of Rusiness and Affaixs of Coxpoxation
11.1 Powers of Board of Directors

(a) In furtherance and not in Emitation of the powers conferced upon the
board of directors by siatute, the board of directors is expressly authorized,
without any vote or other action by shareholders other than such as at the
time shall be expressly required by statute of by the provisions of these
Articles of mcorporation, as amended, or of the bylaw, to exercise all of fhe
powers, rights and privileges of the Corporation {whether expressed or
smplied in these Articles or conferred by statute) and fo do all acts and things
which may be done by the Corporation, inchuding, without limiting the
generality of the above, the right io:

(i} Pursuant to a provision of the bylaw, by resolution adopted by 2
majority of the actual munber of directors elected and gualified, to designate
from among its members an executive commities and one or more pther
committees, each of which, to the extent provided in that resolution or in the
bylaw, shall have and exercise all the anthority of the board of directors
except as otherwise provided by law:

(1) To make, alter, amend or repeal bylaws for the Corporation;

(i) To authorize the issuance from tims to time of all or any shares of
the Corporation, now or in the fiutare authorized, past paid receipts or
allotment certificates in respect of any such shares, aod any securitics
canvertible mto or exchangeable for any such shares (regardiess of whether
those shares, receipts, certificates or securities be unissugd or issued and
subsequently acquired by the Corporation), in each case to such

-7
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Corporations, assoviations, partnerships, firms, individualg or others
{without offering those shares or any part of ﬁl_em to the holders o_f any

in its diseretion awfully may Ing:
(iv) From tite 1o titge to oreate and issue riphty or aptions to subsetibe
A orothe:mseacqzdmm}yshmasofstockof n of

(¥} In furtherance and not in limitation of the provisions of the sbove
subdivisions (i) and (iv), From time ta time to establish and amend plans for
the distritnition among of sale to any one or more of the officers or
employees of the Cotporation, or any subsidiary of the Comperation, of any
shares of stock or other sequritjes of the Corporation of any clasg, or for the
grant to aty of such officers or employees of rights or options to subscribe
for, purchase of otherwise acquite any such shares or other securitios,
without in any case offering those shares or any part of them to the holders
of any shares of the Corparation of any class now or in the firure autherized,
such distribution, sale or Sramit may be in addition to gr partly itz Hen of the
compensation of eny such officer op employee and may be made in
congideration for or in recoguition of services rendered by the officer or
employes, or to provide him/her with an ineentive to serve arto agree to
serve the Corporation or any subsidiary of the Corporation, or otherwise a5
the board of directors may determine; and

{vi) To sell, lease, exchange, mortgage, pledge, or otherwise dispose of
or encumber all or any part of the assetg of the Carporation onless and
except to the exient otherwise expresely required by statpte.

{(b) The board of directars, in its discretion, may from time to time;

() Declare and pay dividends wpaon the authorized shares of stock of the

Corporation out of any assets of the Cotporation availabla for dividends, tut
dividends may be declared and paid upon shares issuad ag partly paid only

Aononespeas
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upon the basis of the percentage of the congideration actually paid on those
shares at the time of the declaration and payment;

(i) Us aud apply any oiiits assets available for dividends, subject to the

provisions of these Astioles, in parchasing or acquiting any of the ghares of
stock of the Cotporation; and

(ifi) Set apart out of its agsets available for dividends such sum or SUFHS
as the board of direotorg may deem proper, as a reserve or teserves to meet
contingencies, or for equalizing dividends, or for maintaining or increasing
the property or business of the Corparation, or for any other purpose it may
deem conducive to the best interests of the Corporation. The board of
directors m its discretion at any tite may increase, diminish or abolish any
such reserve in the manner in which it was creafed,

coniract or fransaction between the Corporation and one or more ofjts
directors or officers, or between the Cotporation and any other Corporation,
parinership, association, or othzr organization in which one or more of jts
directors or officers are directors or officers, or have 2 fiancial interest,
shall be void or voidable solely for this reason, or solely bacause the divector

1. The material facts as to his/her interest and as to the contract or
transaction are disclosed or are known to the board of directors or the
commitice, and the board or commitee in good f2ith avthorizes the contract
of transaction by a vote sufficient for guch purpose without counting the vots
of the interested director or directors; or

3. The contract of transaction is fair as to the Corporation as of the time
4 ks authorized, approved or tatified, by the board of directors, a commitiee
thereof, or the sharehglders,

OIS E A
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Interested directors may be counted in determinin g the presence of 3 quorum
atameeﬁngoftheboardofdimcmrs orofacommittaathatﬂuthmizesﬂm
tract i

i1.3 Indemnification:

(8) The Corporation shalj indermmnify any Person who was oris g party or
Is threatened to be made a party to any threatened, pending or completed
action, soit of Proceeding, whether ctvil, eriminal, administrative or
mvestipative (other than an action by or in the right of the Corporation) by

The Corporstion shall indemmify any Person who was or s a party or
is ﬂxgbe)atened to be made a party to any threatened pending or completed
ackion or suit by or in the Hght of the Corporation tg procure a judgtnens in
its favor by reason of the fagt that he/she is or was a director, officer,
emplovee or agent of the Corporation, or is or wag serving at the request of
the Cotporation as a director, officer, employee, or agent of anothar
Corporation, pertnership, joint venture, trust or other enterprise against
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misconduct in the performance of his/her duty to the Corporation unless and
only to the extent that the court in which such action or suit was brought
ghall detenmine upon application that, despite the adjudication of ability but
in view of all the citcumstances of the case, such person is faitly and
reasoniably entitled to indemmity for such expenses which sach other court
shalt deem proper.

() To the extent that any person referred to in parageaphs (=) and (b) of
this Articls has been guccessful on the merits or otherwise in defimse of any
action, suit of proceeding referred to therein or in defense of any claim, issne
or matter therein, he/she shall be indemnificd against expenses (including
attorneys’ fees) actually and reasonably ineurred by bim/her in connection .
therewith,

{d) Any indenmification under paragraphs (u) and (b) of this Article
(unless ordered by a court) shall be made by the Comporation only a3
ruthorized in the specific case upon a determination that indemnification of
the director, officer, employee or agent is proper in the circumstances
bacausea he/she has met the applicable standard of conduct set forth in
paragrephs (a) and (b) of this Article. Such determination shall be mads (a)
by the board of dircctors by a majority vote of & quorum consistitig of
directors who were not parties to such action, suff or proceeding, or (b) if
such quorzm is not obtainable, or, even if obtainable a quorum of
disinterested directors so direvts, by independent lagal counsel in 2 written
opinion, or (¢) by the shareholders,

(e} Enpenses incutred in defending a civil or oriminal action, suit or
proceeding may be paid by the Corporation i advance of the final
disposition of such action, suit o proceeding as authorized by the board of
direetors in the specific case upon receipt of an undertaking by or on behalf
of the director, officer, employee or agent to repay such amount unless it
shall ultimetely be determined that he/she is entitled to be indemmified by
the Conporation as provided in ihis Adticle.

() The indemmification provided by this Article shail not be desmed
exclusive of any other rights to which those secking indernification may be
enfitled under any statute, bylaw, apreement, vote of shareholders or
disinterested directors or otherwise, both as to aetion in histher official
oapacity and as to action in suother capacity while holding such office, znd
shail cottinue a8 to & person who has ceased to be a divector, officer,

11
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employee or agent and shall fnure to the benefit of the heirs, executors and
administrators of such a person,

() The Corporation shall have power o purchase aed maintain
insurance on behetf of any person whe is or was a director, officer,
employes or agent of the Corporation, or is or was serving at the Tequest of
the Corporution as a director, officer, employee ar agett of another
Coiparation, partership, joint venture, trust or other enterprise, against any
lishility asserted against him/her and incurred by him/her in any such
capacity, or arising ont of hisher status as such, whether or not the
Corporation would hava the power to indemnify him/Mer against such
liahility under the provisions of this Articls 11.

(h) For the purposes of this Article, references to "the Cotporation”
includs all constitnent Cotporations absorbed in 2 consolidation or merger as
well a5 the resulting or surviving Corporation so that any person who is or
was a director, officer, employee or agent of such a constifuent Corporation
OF is Of was serving at the request of such constituent Corporation as a
directar, officer, employee or agent of another Corporation, partnership,
joint venture, 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 same eapacity.

IN WITNESS WHEREQF, the undermne% as incorporator, hereby
expcutes fhese Articles of Incorporation this 15™ day of March 2002,

oy v

James G, Dodriil T
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TC THE PROVISIONS OF SECTION 607.0501, FLORIDA
STATUTES, THE UNDERSIGNED CORPORATION, ORGANIZED
UNDER THE LAWS OF THE STATE OF FLORIDA, SUBMITS THE
FOLLOWING STATEMENT IN DESIGNATING THE REGISTERED
OFFICE/REGISTERED AGENT, IN THE STATE OF FLORIDA.

1. The name of the corporation is: Golf Travel Promotions, Inc.
2. Thename and address of the rogistered agent and office is:

James G. Dodvill Tt
3360 NW 53" Circle
Boca Raton, Florida 33496,

Having been namned as regisiered agent and to accept seyvice of pracess for
the above stated corporation at the place designated in ihis certificate, 1
hereby accept the appointment as registered agent and agree to act in this
capacity. I further agree to comply with the provisions of all statutes
relating 1o the proper and complete performance of my duties, and I am
Janniliar with and accept the obligations of my position as registered agent.

e
2

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