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KEASLER PENNINGTON
LAW FIRM

77 Bonneval Rowd, Sulte 120
Inchsomwlile, TL 32210
D201 2255 0 Fax 90420112260
Frank R. Kewslor, [t

Murk G. Pennlngion
May 6, 1996

Secretury of State

Division of Corporations 'f,':,%}%fg%?...J.UFD%G'?_S1'4" =
P.O, Box 6327 WHENNT0, 00 wkwmn 70, 001
Tulluhassee, Floridn 32314

Re:  Get A Grip Golf Company

Dear Madunmy/Sir:

Enclosed herewith is the Articles of Incorporation for the above entity to be filed in your office,
Also enclosed Is our firm's trust sccount check #1164 in the amount of $70.00 to cover the filing
fec, and the fee for designation of and/or acceptance by the Registered Agent in this actlon,

Please file mark the enclosed acknowledgment copy of this letter alon

g with a copy ot‘.ii_h‘c?\ Articles
of Incorporation and return them to this office in the self addre

ssed, posiage pui_(_‘i"_'gnvglgpe...r,
enclosed for your convenience, R
Yoy @ T
If you have any questions regarding the above, please contact me. Ve 'i'_l_ﬁ
o=
2 [Py
Very truly, o .:‘,‘ =
om ~
KEASLER LAW FIRM 3

Luc;J .%ﬁer, Paralegal to

Frank R. Keasler, Jr,, Esq.

Enclosures

cc:  Get A Grip Golf Company

2025\SecySt. Ltr
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ARTICLES OF INCORPORATION oy .
OF S
GET A GRIPF GOLF COMPANY y I —
. . . Ll
The undersigned hereby files these Artleles of Incorporation for the purpose of becoming i
carporation for proftt under the lnws ol the Stae of Florida,

ARTICLE I,

The nawme of the Corporation shatl be:  Get A Grip Golt Company
ARTICLE 11,

The Corporation shall have perpetual existence,
ARTICLE 111,

The general nature of the businesses to be transacted by the Corporation shall be as follows:

g To buy, sell, exchange, deal in, at wholesale and retail, and as principal or agent, all
types of’ golf, sporting and outdoor equipment, articles, items, materinls, supplics and sceessories,
including all soft goods and hard goods available to the Corporation, or purchase and distribution
to all on course and off course private, public and retil golf, sporting or outdoor clubs or
business operations; to promote, advertise and market such equipment, articles, items, materials,
supplies and accessories and to do all things to accomplish the Corporation’s successful sales and
distribution operations, including engaging of independent sales representatives and to engage in
all other activities as may be necessary to carry on the above objectives:

Scction 2, To buy, sell and otherwise dispose of, hold, own, improve, lease, mortgage and
otherwise encumber, and to trade and deal in all kinds of real estate and any interests therein;

Scction 3. To buy, sell and otherwise dispose of, hold, own, manufacture, produce, export,
import, mortgage, pledge, hypothecate and otherwise encumber, and to trade and deal in all kinds
of personal property, either as principal or agent, upon commission or otherwise:

Section 4, To acquire by subscription, purchase or otherwise, to hold for invéstment or resale,
to mortgage, pledge, hypothecate and to sell or otherwise dispose of, and in all ways to trade and
deal in and with, as principal or agent, and upon commission or otherwise, stocks, bonds, notes,
debentures, mortgages, certificates of indebtedness, and other obligations and securities of
individuals and of corporations, private or public, domestic or foreign, and of municipal and




povernmental subdivisions, agencles and authorites, and investiment seeuritles and chooses 1n
action generally; with power (o issue its own seeurlties inexchange (therefor (o the extent
permliied by the corpuration lnws of thie State of Floridag to colleet the fmerest and dividends on
its holdings oy well as the prineipal thereors 1o make advances upon or for the benefi of, and to
do -l things suitable and proper for the proteetion, conservation or enhancement In value of finy
securliies, chooses in action, propertics or fnvestments held by it wnd o possess and exerelse,
with respect thereto, alt of the rights, powers and priviteges of judividual owners or holders
thereol, and to exerelse any and alb voting powers thercon;

Sedion . Without limit as 1o amount, to borrow money for the purposes of the Corporation,
to draw, ke, neeept, endorse, discount, execute, issue and transfer promissory notes,
debomares, bills of exchange, bonds, warrants wnd other negotinble or transfermble instruments,
und 1o issrie, sell vud dispose of bonds, noles, debentures or other obligations of the Corporation
from time w time for any of its objects and purposes, with or without seeurity, and, If so
determined, to seeuc the sane by mortgage, pledge, deed of trust or otherwise:

Seetion §, To acquire e goodwilt, rights and property, and the whole or any part of the asscts,
tangible or intangible, and to undertake or in any way assume the ltabilities, of any person, firm,
association or corporation; to pay therefor in cash, the stock, bonds, notes, debentures or other
obligations of the Corporation, or otherwise, or by undertaking the whole or any part of the
Habilitics of the transteror; to hold or in any manner dispose of the whole or any part of the
property so acquired; to conduct in any lawful nuaner the whole or any part of any business so
acquired, and to exercise all the powers neeessary or convenient in and about the conduct and
management of such business;

Section 7, To aid by loan, subsidy, guaranty, or in rny other manner, any corpuration, firm,
syndicate, association or individual to the extent the Sharcholders deem advisable to promote the
business, interests and purposes of the Corporation, and any corporation whose stocks, bonds,
securities or other obligations are in any manner, cither directly or indirectly, held or guaranteed
by tie Corporation; to do any and all other acts or things toward the protection, conservation or
enhancement in vatue of any such stocks, bonds, securities or other obligations, and to do all and
any acts or things designed to accomplish any such purpose;

Section 8. To employ its surplus earnings or accumulated profits from time 1o time as its
Shareholders may determine to purchase or otherwise acquire, 1o hold or otherwise utilize, and
to reissue, sell, or otherwise dispose of or turn to account, as its Shareholders may from time to
time determine, the stocks, bonds, debentures or other securities of the Corporation, to the extent
permitted by law;




Section . To sequire, hold, use, lease, grant Heenses in respect of, pledpe, mortgage, sell,
assipn or otherwise dispose ol letters patent of the Undted States or any forelgn country, patent
rights, licenses and privileges, inveations, lmprovemems and processes, copyrights, trndemarky
and tracle names, relating 1o or uselful o conneetlon with any business of the Corporation;

Seetlon 10, ‘To enter into, make, peddorm and earry out, without Himit as o amoum, contricts
wnd wrrangements pertaining, 1o the business of the Corporation, including, but not {hmited to,
aesnogements for the sharlng of profits, union of {nterests, joint ventures, reciprocal concessions
or cooperation, with any corporation, assoclation, partnership, syndicate, entity, person or
povernmiental, municipal or public authority, domestic or forelgn, located in or organized under
(he Taws of any authority In any part of the world, and to obtain from any such governmental,
muicipal or public authority any rights, privilepes or concessions which ihe Corporation may
think desirable 10 obtadn, and 10 carry out, exercise and comply with any such rights, privileges
and concesslons;

Seetion 11, "To have one or more offices, and to carry on its operations and to transact its
business and promots its objects and purposes in any part of the world, ¢ither alone or with other
individuals, firms, syndicates, partnerships, assucations, corporations, authorities or other
entities, without restriction as to place or amount, and 10 do all lawful acts and things necessary,
suitable or proper for the accomplishment of any ol the purposes, or the attainment of any of the
objeets, or the furtherance of any of the powers herein set forth,

IN GENERAL, and in connection with the foregoing, the Corporation shall have and may use,
excrcise and enjoy all the powers of like corporations conferred by the corporation laws of the
State of Florida, it being expressly provided that the enumeration of the objects, powers or
purposes hercinabove specified shall not be held to limit or restrict in any manner the objects,
powers and purposes of the Corporation, and that the objects, powers and purposes specified in
cach of the clauses of this Articie shall be regarded as independent and cumulative purposes,
powers and objec.s,

ARTICLE IV,

Section 1,  The maximum number of shares of capital stock that the Corporation is authorized
to have outstanding at any time shall be Fifty Thousand (50,000} shares of Class A Voting
Common Stock having a par value of One Cent ($.01) per share, and Fifty Thousand (50,000}
shares of Class B Non-Voting Common Stock having a par value of One Cent ($.01) per share.
All stock issued shall be fully paid and non-assessable.
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Seetion_al, The Class A Vating Commen Stock shadl have the sole and exclusive voling
privileges, caeh share of Class A Voting Common Stock belng enthled w one (1) vote. 'Phe sides
price w be pald the Corporation for any share of Class A Votlng Contnon Stoek 1 any time sold
or transferred shall be no less than the par vidue, I the event of the liquication, dissolution or
winding up of the Comoration, whether voluntary or otherwise, the holders of the Class A Votlng
Common Stock shall be entitled, after puyment of the debis of the Corportion, 1o their uliquol
share of all remudntng assets of the Corporation in proportion to the tolal number of shares of
Class A Voting Common Stock and Class B Non-Votlng Common Stock then issued and
oulstanding,

Seeton 3, “The Class B Non-Voting Common Stock shall have no voting privilepes whatsoever,
all such voting privileges being vested solely and exclusively in the Class A Voling Cotvmon
Stock,  In the event of the liquidation, dissolutton or winding up of the Corporation, whether
voluiarily or otherwise, after the pnyment ol the debts of the Corporation, the holders of the
Class B Non-Voting Common Stock and the holders of' the Class A Voting Common Stock shall
be entitled, after payment of' the debts of the Corporation, to their aliquot share of all the
remuining assets of the Corporation in proportion 1o the total uumber of shares of the Class I
Non-Voting Common Stock and the Class A Voting Common Stock then issued and outstanding,

Scction 4, 'The Sharcholders, regardless of the class of stock held, shall have no preemptive
rights with respecet to the capital stock or securitics of the Corporation of any class, and the
Corporation from time to time may issue and scll shares of its capital stock of any class, may issuce
and grant rights and options to purchase shures of such capital stock and may issue and sell its
bonds, notes, debentures, and other securities convertible into stock of the Corporation without
offering such shares, rights or options to purchase shares, bonds, notes, debentures or other
securities (whether now or herzafter authorized) to the Sharcholders then holding shares of its
capital stock.

ARTICLE V,

The principal office of this Corporation shall be 731 South 1st Street, #4-E, Jacksonville Beach,
Florida 32250.

ARTICLE VL.

The street address of the initial registered office of this Corporation in Florida shall be 7077
Bonneval Road, Suite 120, Jacksonville, Florida 32216, and its initial registered agent at that




address shnll be Frank R, Keasler, e, The registered offiee and reglstered agent of the
Corporation may be changed from time 1o tme upon notitication o the proper wthorlties.

ARTICLE VIL.

The number of the Directors of this Corporation shall uot be less tan one nor more than seven
as Tixed from time to tme by the provisions of the Bylaws.

ARTICLE VI,
‘The nimes and street addresses of the member of the first Boaid of Directors, who, subject 1o the

provisions of' the Bylaws and these Articles of Incorporation, shall hold offtee for the first vear
of the Corporation's existence or until successors are elected and qualified, 13 as follows:

David A, Ross 731 South 15t Street, #4-E

Jacksonville Beach, FL 32250
ARTICLE IX.

The Corporation's Board of Dircctors is authorized specifically from time to time o enter into
agreements not inconsistent with these Articles or the law with respect to the alienation, sale,
pledge, purchase and redemption of shares of stock of the Corporation.

ARTICLE X,

In furtherance and not in limitation of the powers conferred by statute, the following specific
provisions are made for the regulazion of the business and the conduct of the affairs of the
Corporation:

Section 1.  Subject to such restrictions, if any, as are herein cxpressed and such further
restrictions, if any, as may be set forth in the Bylaws, the Board of Directors shall have the
general management and control of the business and may exercise all of the powers of the
Corporation, except as allowed or required otherwise by statute, by these Articles of
Incorporation or amendment thereto, by the Bylaws as constituted from time to time, conferred
expressly upon or reserved to specifically, the Shareholders of the Corporation.

R R
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Section e Subject always o such Bylaws s may be adopted from time o time by the
Sharcholders, the Boaid of Directors is anthorized expressly 1o adopt, alter md amend the Bylaws
ol the Corporation, butany Bylaws adopted, altered or mmended by the Directors imay be abiered,
amended or repealed by the Sharcholders,

Sectiade The Corporation shiul have sueh officers as from time to thne may be provided in the
Bylaws and such officers shull be designated in sueh manner and shall hold thelr ofTices for such
terms and shall have suen poweres and duties as may be preseribed by the Bylaws or as may be
determined frony tine to time by the Board of Directors subject to tlie Bylows,

Section 4, No Dircclor or officer of' this Corporation shall, in the absence of fraud, be
disqualificd by his office from dealing or contiaeting with this Corporation either as vendor,
purchaser or otherwise, nor, in the absence of fraud, shall any contract, transaction or act of this
Corporation be vold or voidable or affected by reason of the fact that any such Director or officer,
or any firm of which any such Director or officer is o member or an employee, or nny
corporation of which any such Dircctor or officer is an officer, Director, Sharcholder or
employee, has any interest in such contract, transaction or act, whether or not adverse to the
interest of this Corporation, even though the vote of the Dircctor or Directors or officer or
officers having such interest shall have been necessury to obligate this Corporation upon such
contraet, transiction or act; and no Director or Directors or officer or officers having such
interest shall be liable 10 this Comporation or to any Sharcholder or creditor thereof or to any other
person for any loss incurred by it under or by reason of any such contract, transaction or act: nor
shall any such Director or Directors or officer or officers be accountable for any gains or profits
realized thereon,

ARTICLE X1,

Any action of the Directors or of the Sharcholders may be taken without a meeting if consent in
writing, setting forth the action so taken, shall be signed, respectively, by a minimum number of
Directors, or the holders of outstanding stock having not less than the minimum number of votes,
as is necessary to authorize or take such action at a meeting at which all Directors and
Shareholders entitied to vote thereon, were present and voted. Notice of any such action so taken
shall be given within ten (10) days of the date of such action to those Directors and Shareholders
entitled to vote thereon who did not give their written consent.




ARTICLE XIL,

[ all, orany, of the Shareholders or Subscribers to the stock ol the Corporation shall enter into
any agreement between themselves or with the Corporation or third persons, abrldging, limidng,
restricting or changing the rights or inlerest of any one or more of the Sharcholders or Subscribers
o sell, ussipn, transter, morgage, pledge, hypothecate or transier on the books of he
Corporation, any and all of the stocks of the Corporation held by them, wind If & copy of the
agreement 15 filed with the Corporatdon, all certifleates of shares, subject to such agrecment or
restriction, shall hive w reference thereto endorsed thereon by an officer of the Corporation and
such stock shall not thereafier be transterred on the books of the Corporation except in accordance
with the terms il provisions of the agreement, 1t the agreement so provides, the certiticates of
stock shall be registered so that shares standing in the name of any person as pledgee, trusiee or
other fiducinry may be voted, in person or by proxy, and without proof of authority,

ARTICLE Xill.

The affirminve vote of holders of fifty-one percent (51%) of the outstanding shares of all classes
of stock entitled to vote shall be necessary for the following corporate action:

(W) Amendment, alteration, change er repeul of any provision of the Articles of
Incorporation;

()] Reorganization, merger or consolidation of the Corporation;

(¢)  Sale, lease or exchange of the major portion of the property or assets of the
Corporation; and

(d)  Dissolution of the Corporation.

ARTICLE X1V,

A Shareholder shali not be liable for dividends declared illegally, distributions made illegally to
Shareholders or any other action taken in reliance in good faith upon financial statements of the
Corporation represented to him to be correct by the President of the Corporation or the officer
having charge of the books of account, or certified by an independent or certified accountant to
clearly reflect the financial condition of the Corporation; nor shall there be any liability if in good
faith in determining the amount available for dividends or distribution, the Shareholder considers
the assets to be of ample value.




ARTICLE XV,

The Sharcholders may anthorize the Corporation to enter into employment contracts with any
exeeutive officer for periods longer than one (1) year, and any Article or By-law provision for
annual election shall be without prejudice to the comract dghts, i any, of the exceutive officer
under such contracts,

ARTICLE XVI.
The name and street address of the subscriber of these Articles of Incorporation 1s as follows:

MIIII]I‘ Tt sy

David A. Ross 731 South ist Strect, #4-13
Jacksonville Beach, 171, 32250

ARTICLE XVIil,
This Corporation reserves the right to amend, alter, change or repeal any provisions contained
herein in the manner now or hereafler prescribed by law, and all rights conferred on Sharcholders
herein are granted subject to this reservation,

ARTICLE XVIIL.

The date corporate existence begins shall be May 1, 1596, This clection is pursuant to Florida
Statute 607,0203.

{ This Space Left Blank Intentionally. ]




IN WITNLESS WHEREOQE, the undersigned subseribing incorporntor, has hereunto set his hand
und seql for the purpose of forming this Corporation under the taws of the State of Florida, and
does hereby nuke, subscribe, acknowledge and file in this office of the Seeretary of State of the
Ste of Florida these Articles of (ncorporation and doces certify the faets herein stated are true,

allon this _3rd ___ day of May, 1996.

David A, Ross

STATE OF FLORIDA }
COUNTY OF DUVAL )
The foregoing Articles of Incorporation were acknowledged before me this
(.l day of _ Mray” » 1996 by David A. Ross known to me or who has
prgluccd identification, v
— M ""‘.“ ’u""r' FHANK 1L KEASLERJH
Notary Public, State of Florida * yo My Convnmsion CCuoaBas
- - Expken O, 10, 1998
e gy 8

Notary's Name;

My comntission expires:

¥j Personally known.

Produced as identification.

K2026Ge1AGrip.Aal




CERTIFICATE DESIGNATING PLACE OF BUSINESS OR
DOMICHLE FOR THE SERVICLE OF PROCESS WITHIN TS
STATE, NAMING AGENTUPON WIHOM _PROCESS MAY_BE SERVED

In pursuance of Section 607.0501 of the Florkda Statutes, the following is submitied in complinnee
with the Florida Business Corporation Act:

st A Grip Golf Compony desiring to organize under the Laws of the State of Florida, with lts
principal office, as indicated in the Articles of Incorporation at the City of Jacksonville Beach,
Cotnty of Duval, State of Florida, has named Feank R, Keasler, Jr., located at 7077 Bonneval
Road, Suite 120, Jacksonville, Duval County, Florida 32216, as its agent 1o aeeept service of
process within this state,

ACKNOWLEDGMIENT;

Having been named to accept service of process for the above stated Corporation at place
designated in this certificate, and being familiar with the duties and responsibilitics as registered
agent for said Corporation, | hereby agree to act in this capacity and to comply with the
provisions of said Act,

By: Mh&/\ Cy

= R “ T “z LY
Frank R. Keasler, Jr., Registered Agen Cin &h
CE
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