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ARTICLES OFF INCORPORATION :
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or
ADVANTAGE GOLI' SYSTIEMS, INC,

ARTICLE I, CORPORATE NAMIS,
The nwme of this corporutlon ls:
Advantage Golf Systems, Ine,

L11 North Pearl Street, Suite 3A
Plant City, Florlda 33566

ARTICLE I, NATURE OF BUSINESS AND POWERS.

The general nature of the business to be transncted by this Corporation is (o
engage in any and all business permitted under the laws of the State of Florida,

ARTICLE 1L CAPITAL STOCK.

The maximum number of shares of stock that this Corporation is authorized to
issue and have outstanding at oay one time is 750 shares of common stock having a par
vitlue of $1.00 per share,

ARTICLE 1V. TERM OF EXISTENCE,

This Corporation shall have perpetual existence, commencing upon filing of these
articles.

ARTICLE V. REGISTERED AGENT AND INITIAL REGISTERED OFFICE.

The Registered Agent and the street address of the initial Registered Office of




this Corporatlon {0 the State of Floridn shall be

Stophen 3. Morcer
111 Notth Pearl Streot, Sulte 3A
Plant Clty, Florida 33566

The Bourd of Direetors from tine to thne may move the Registered Office to any
other address in the Stute of Florida,

ARTICLE V1. BOARD O DIREC'TORS.

'This Corporation shall have three directors inltinlly, The number of directors may
he fnereased or diminished from thme to time by Bylaws adopted by the stockholders, but
shall never be less thun one,

ARTICLE Vi, INITIAL DIRECTOR,

The names of the initial directors of this Corporation and thelr street addresses
are:
Stephen J. Mercer
111 North Pear] Street, Suite 3A
Plant Cily, Florida 33566

Dennis M. Genevie
2600 Goliview Drive South
Plant City, Florida 33567

Scott A, McElveen
1212 Victoria Street
Plant City, Florida 33566
The persons named as initial directors shall hold office for the first year of

existcs-ce of this Corporation or until their successors are elected or appointed and have
qualined, whichever occurs first,

ARTICLE VIIH. INCORPORATORS.

The names and strect addresses of the persons signing these Articles of




Incorporatlon ny the Incorporators ls:

Stephon J. Mereer
{11 North Pear! Street, Suite 3A
Plant City, Florlda 33566

Demils M. Genevie
2600 Goliview Drive South
Plunt City, Florlda 33567

Scott McElveen
1212 Vietoria Street
Plant City, Florida 33566

ARTICLE IX, AMENDMENT.

‘These Articles of Incorporation muy be amended in the mnnner provided by law.
Every amendment shall be approved by the Board of Directors, proposed by them to the
stockholders and approved at a stockholders” meeting by at least & mujority of the stock
entltled to vote, unless all of the directors and all of the stockholders sign o written
stutement manifesting their intention that a certain amendment of these Articles of
Incorporation be made,

IN WITNESS WHEREOF, the undersigned, as Incorporator, has executed the
foregoing Articles of Incorporation on July 29, 1996.

ennis M, Genevie* Incorporator

257(':07%({\4. ﬁ 47 Teree,

Stephen J. Mercer’- Incorporator

bl

/Scott A. McElveen - Incorporator




STATE OF FLORIDA
COUNTY OF HILLSBOROUGH

BEFORLE ME, o Notary Publle, porsonully appeared Donnly M. Genevle, Stephen
J. Mereer and Scott A, MeElveen, to me known to be the persons deserlbed os
Incorporators and ench of whom exceuted the foregolng Articles of Incorporution, wid
tiektowledged before mie thit he subserlbed to these Artleles of Incorporation un July 29,
1996,

BTGPHEN |, BVANS

My Coimminnlon 077840
Exphan Jun, 17, 1500
Bonded by At
noo-uog.unn
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Certlfleate Deslgnating Place of Business or Domiclle
for the Servico of Process Within 'Thiy State,
Numing Agent Upon Whom Process May be Served

In complinnce with Scctlon 48.091 and Seetlon 607.0501, Florlda Statuies, the
following is submitted:

‘That Advantage Golf Systems, Inc,, desiring to organlze under the luws of the
State of Florlda, with its principal office, us Indicated in the Articles of Incorporation ut
111 North Pear] Street, Sulte 3A, Plant Clty, Florida 33566, County of Hillshorough,
State of Floridy, has numed Stephen J, Mercer, located at 111 North Peart Street, Suite
3A, Plant City, Florida 33566, County of Hillshorough, Stute of Floridn, as it ugent 1o
tueeept service of process within this state,

ACKNOWLEDGMENT:

Having been named to accept service of process for the above-numed
Corporation, at the place designated in this certificate, the undersigned agrees to act in
this capacity, and agrees to comply with the provisions of Florida law relative 10 keeping
the designated office open,

2)7&7‘4@\.% // 4”’ Ligin

Stephen J, Mercer Registered Agent
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ARTICLES OF AMENDMENT TO AND RESTATEMENT OF THE 7, 2
ARTICLES OF INCORPORATION OF ADVANTAGE GOLF SYSTEMS, INC;. * .
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ADVANTAGE GOLF SYSTEMS, INC,, n Florida corporation (the *Corporation®),
hereby certiftos as follows;

1, The capltalization of the Corporutlon is modificd to (a) increase the number of
authorized shares of the Corporation’s capital stock from 750 to 1,000,000 shares; (b) divide
such shares into two scparate classes, one of which, 10 bo designated Class A, shall be
comprised of 900,000 sharcs, and tho other, to bo designated Claxs B, shall bo comprised of
100,000 shiarey; (c) provide for each authorized share within each class to have a par value of
$.001 instead of §1.00; and (d) cause each share within each class to have identical rights and
privileges other than with respect to voting, as to which only the shares of Class A stock shall
be so empowered; and the Corporation's Articles of Incorpration are hercby amended to reflect
those changes and, as so amended, are restated in their entirety to read as follows:

RESTATED ARTICLES OF INCORPORATION
OF
ADVANTAGE GOLF SYSTEMS, INC,

ARTICLE

Corporate Name and Principal Office

The name of this corporation is ADVANTAGE GOLF SYSTEMS, INC. and its principal
office and mailing address is 111 North Pearl Street, Suite 3A, Plant City, Florida 33566,

ARTICLE 1]
General Nature of Buginess
The .corporation may transact any lawful business for which corporations may be
incorporated under Florida law.

ARTICLE III
Capital Stock |
The aggregate number of shares of capital stock authorized to'be issued by the
Corporation shall be 900,000 shares of Class A common stock, edch with a par value of §.001
(the "Class A Stock”), and 100,000 shares of Class B comnion stock, each with a par value of
-$,001 (the "Class B Stock"). Each share of issued and outstanding Class A Stock shall entitle -

the holder thereof to fully participate in all shareholder meetings, to cast one vote on each matter
with respect to which shareholders have the right to vote, and to share ratably in all dividends




and other distributions declared and pald with respect to the Common Stock, a» weoll as in the -
net assets of the Corporatlon upon lquldation or dimolution, Each share of issued and
outstanding Class B Stoc shall entltle the holder thereof to rights identical to those granted to
each sharo of Clasy A Mtonk, provided that no share of Class B Stook shall have the right to vote
i or consent to any nxter other than ay required by Florida law,

ARTICLE 1V
Reglatered Office and Agont

Th street address of the current registered offlce of the corporation shall bo 111 North
Pear] '!reet, Sulte A, Plant City, Florida 33566, and the registered agent of the Corporation
at suck address is Stephen J, Mercer,

ARTICLE ¥
By-laws

The powu+ to adopt, alter, amend or repeal by-laws of this corporation shall be vested
in ity sharcholders pnd separately in its Board of Directors, as prescribed by the by-laws of the
corporation,

L A N N NN

2. The foregoing cmendment and restatement shall become effective as of the close
of business on the date these Articles of Amendment and Restatement ure approved by the
Florida Department of State and all filing fees then due have been paid, all in accordance with
the corporation laws of the State of Florida. ‘ \ :

3 The amendment and restatement recited in Section 1. above has been duly adopted
in accordance with the provisions of §8(07,1003, 31007 and .0704, Florida Statutes, the Board
- of Directors of the Corporation haviig adopted a resolution setting forth such smendment and
declaring its advisability, and the holders of all of the issued and outstanding shares of the
Corporation’s single class of common stock having approved of such amendment and restatement
. by executed written action, all as of July 18, 1997, =~ . e

IN WITNESS WHEREOF, ADVANTAGE GOLF SYSTEMS, INC, las causod these
Articles of Amendment and Restatement to be prepared under the signature of its President this

18t day of July 1997, . | . | _
| | ~ ADVANTAGE GOLF SYSTEMS, INC.

127130 | " Stephen . Merodk




WRITTEN ACTION OF THE B
BOARD OF DIRECTORS OF | o
ADYANTAQE GOLF SYSTEMS, INC,
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The undersigned, being all of the mombers of the board of directors of ADVANTAGE
GOLF SYSTEMS, INC., a Florida corporation (the "Corporation*), acting pursuant to
authority granted by Section 607,0821, Florldl Statutes, and not being otherwise proscribed by
the Corporation's Articles of lncurporltlon or Bylaws, hereby take the following written actions
in lieu of notlcing and conducting a meeting to consider and act upon the same;

1. Private Offering of Shares of Class B Non-Yoting Common Stock. In order to
raiso additional equity capital needed by the Corporation in connection with its future operatlons,
the foltowlt: plan of capital funding has been consldered and approved:

a The right of the Corporation to undertake an offering and sale of up to
20,000 shares of the Corporation’s authorlzed but unissued Clasy B Non-Voting Common
Stock $.001 par value (the "Shares"), at a per Share cash offering price of $10.00 and
on an open-ended basis such that no portion of the sales proceeds will be required to be
escrowed pending the sale of any minimum number of the shares made the subject of this
offering, is hercby approved, subject to the requirements that each offer and sale be
made only in accordance with the transactional exemption from registration afforded by
Rule 504, as promulgated under Regulation D and Section 3(b) of the Securities Act of
1933, as amended (the "Act"); and any single subscriber acquire no fewer than 4,000
Shares, Such activity shall hereinafter be referred to as the *Offering” and it shall be
memorialized in e form of a private offering memorandum which shall contain material
information concerning the Company and its business and financial affairs.

b.  The officers of the Corporation are directed to insure that all solicitations b
for offers to acquire the Shares be mads in full compliance with the applicable provisions ‘ Ve
of the referenced Rule 504, and separately with all applicable provisions of the securities o
laws of each state within which an offer for sale may be made, 30 as to enable ezch offer
and sale to be trmsactionally exempt fmm the reglsttation requirements of both federal
and state law.

_ 'c. , There is hereby ree?erved for issuance and sale pursuant to the terms of the
- Offering an aggregate of up to 20,000 Shares;.and the officers of the Corporation are
~ -authorized to effect the issuance and-sale ¢7 Shares to each person who completes,
" executes and submits to the Corporation an Of.ivee Questionnaire in the form of Exhibit .~ - -
" Ahereto; is found by the Corpomuon, on the basis of the information therein containod, -
" to be qualified to make an investment in the Shares; and thereafter eompletes, executes
" and delivers to the Corporation a separaté Subscription Agreement m the form ot‘ Exhibit
B together w:th the monetary eonslderat:on therem determmed : E




d. There are hereby authorized to be prepared &4 d:livered certificates
evidencing the Shares to be so lsaued and sold to subscribers, - the price set forth
herein, and otherwise in accordance with and subject to the terms wud provislons of the
Offering, and against payment therefor, Each Share, when so issued and sold under such
conditions, shall and is hereby declared to be fully pald and non-assessable,

e Upon issuance and sale of Shares an amount equal to the entire
consideration recelved in payment therefor shall be credited to the Corporation's
appropriate capltal stock account(s) and an amount equal to the expenses incurred in
connection with such {ssuance and sale shall be charged to Its appropriate capital stock
expense account(s); and the treasurer of the Corporation is hereby directed to make, or
cause to be made, appropriate entrics upon the books and records of the Corporation to
so record each such transaction,

) f, Each of the officers of the Cozporation is hereby authorized and directed,
in the name and on behalf of the Corporation, and under its corporate seal or otherwise,
to execute, where necessury, and to deliver all documentation heretofore referenced in
this plan of capital funding, as well as all such further agreements, certificates,
documents and other instruments, and separately to taks all such further actions as such
officer, in his sole fiduclary discretion, may consider necessary or appropriate in order
to effect the proper issuance and sale by the Corporation of all or any part of the Shares
heretofore reserved or in order to implument the intent of any of the foregoing directives,

DATED:  July 23, 1997 MM
Stephen J. Mercdr, Director
Ralph sﬁé%. 'i;irector '

128469




JOINT WRITTEN ACTION OF THE
BOARD OF DIRECTORS
AND SHAREHOLDERS OF

ADYANTAGE GOLF SYSTHMS, INC,
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The undersigned, being the sole members of the board of directors of ADVANTAGE
GOLF SYSTEMS, INC,, a Flovida corporation (the “Corporation®), as well as all of its
shareholders, hereby take the following written actions in lleu of holding a 11ceting to consider
and act upon the same, as authorized uy §§ 607.0205, ,0821 and .0704, Florida Statutes:

Since the inception of the Corporation's existence, August 5, 1996. It Articles of
Incorporation have reflected an authorized capital structure cons!sting of 750 snares of a single
class of capital stock, each with a par value of $1,00. Of that toial, 200 shares are currently
issued and outstanding and are held of record by the two undercigned sharcholders, In
anticipation of the Corporation’s undertaking of one or more private offeiings of restricted
shares of its common stock to selected invest>rs in transactions which the Corporation will seek
to qualify under an exemption‘from regisiratinn, the undersigned deem it advisable and in the
best interests of the Corporation and its shareholders for the Corporation's Articles of
Incorporation to be amended 3o as to (8) increuse the number of authorized shares of the
_Corporation's common stock from 750 to 1,000,000 shares, (b) effect a di- ision of such shares
- into two separate classes, one of which, to be designated Class A, shall be comprised of 909,000
shares, and the other, to be designated Class B, shall be comprised of 100,000 shares; (c)
provide for each authorized share within each *!ass to have a par value of $.001 instead of
$1.00; and (d) cause each share within each cluss to have identical rights and privileges other
than with respect to voting, as to which only the shares of Class A stock shall be so empowered;
and, as so amended, to restate the Corporation’s Anticles o' Incorporation to take the form
attaching as Exhibit A hereto; and the officers of the Corporation are authorized and directed

to prepare, execute and file with the Florida Department of State Articles of Amendment to and
Restatement of the Corpuration’s Articles of Incorporation in the form of Exhibit B hereto so -

that the action hereby taken will be effective under Florida law.

TUpon the effectiveness of the foregoing action, each slm-e of capital stock registered in
the name of each of Messrs, Mercer and Campbell shall be deemed to constitute one sharc of
the Corporation’s Class A voting common stock, and there shall be issued to each, without the

- necessity of further consideration being transfetred to the Corporation, 29,900 shares of Class = -
- Astock, causing cach therexfier to be the registernsd owner of 30,000 shares of that class. The Ll
<. Corporation’s stated capital account shall be reducid from a figure of $200 to $60, and $140 of = <~ - -
the former stated capital <hall be transferred and added to the Corporation’s additional paid-in
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~ RESTATED ARTICLES OF INCORPORATION . . '
ADVANTAGE GOLF SYSTEMS, INC, . " |
. .' , N . . I

The nams ofths corporation s ADVANTAGE GOLE SYSTEMS, INC. and it principel * * """
office and mailing address is 111 North Pearl Street, Suite 3A, Plant City, Florida 33566, - . " "'

ARTICLE I
General Naturs of Business

The corporation may transsct any lawful business for which corporations mﬁy be
Incorporated under Florida law, - - : - ‘

ARTICLE IlI

- . The aggregate number of shares of capital stock authorized to be issued by the
- Corporation shall be 900,000 shares of Class A common stock, each with a par value of $.001 .
. (the "Class A Stock"), and 100,000 shares of Class B common stock, each with a par value of
~ $.001 (the “Class B Stock"). Each share of issued and outstanding Class A Stock shall entitle
“- ;. the holder thereof to fully participate in all shareholder meetings, to cast one vote on each matter -
. . with respect to which shareholders have the right to vote, and to share ratably in all dividends -
© .7t and.other distributions declared and paid with respect to the Common Stock, as well asinthe
- met-assets of the Corporation upon liquidation or dissolution, | Each share of issued and . . .-’
... outstanding Class B Stock shall entitle the holder thereof to rights identical to those granted to -~
.- each share of Class A Stock, provided that no share of Class B Stock sha!l have the righttovote - -

e ‘onor mm‘g’p any matter other tlmnasrequimd by .Flp_rida law.

. The stree address of the Gurrent regitered office of the oiporation shall bic 111 North -~ - _
. Pearl Street, Suite 3, Plant City, Florida 33566, and the registered agent of the Corporation . -~
8 such address is Stephen J. Mercer, -~ © . ©0 0 Tt
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" "The power to adopt; alter, amend or repesl by-Iawa of this corporation
JIn its sharcholders and separately In its Board of Directors, as prescribed by the by-lawa of the’

" corporation, L e D




EXHIBITB =

ARTICLES OF AMENDMENT TO AND RESTATEMENT OF THE
ARTICLES OF INCORPORATION OF ADVANTAGE GOLF SYSTEMS, INC.

LA RN RN ERNENENENNENENNENERESHNN

ADVANTAGE GOLF SYSTEMS, INC,, a Florida corporation (the "Corporation"),
hereby certifies ay follows: ,

1.  The capitalization of the Corporation is modified to (a) incrcase the number of
authorized shares of the Corporation’s capital stock from 750 to 1,000,000 shares; (b) divide
such shares into two separate classes, one of which, to be designated Class A, shall be
comprised of 900,000 shares, and the other, to be designated Class B, shall be comprised of
100,000 shares; (c) provide for each authorized shate within each class to have a par value of
$.001 instead cf $1,00; and (d) cause each share within each class to have identicat rights and
privileges other than with respect to voting, as to which only the shares of Class A stock shall
be so empowered; and the Corporation’s Articles of Incorporation are hereby amended to reflect
those changes and, as so amended, are restated in their entirety to read as follows:

RESTATED ARTICLES OF INCORPORATION

OF
ADVANTAGE GOLF SYSTEMS, INC.

Corporate Namo and Principal Office

The name of this corporation i ADVANTAGE GOLF SYSTEMS, INC. and its principal

office and mailing address s 111 North Pearl Street, Sulte 3A, Plant City, Florida 33566,
o The corporation may transact any lawfnl busmess for which qdiporations may be
~incorporated under Florida law. » D : S -




ARTICLE Il

Capltal Stuck

Tho aggregate number of shares of capltal stock authorized to be issued by the
Corporation shall be 900,000 shares of Clnss A common stock, each with a par value of $,001
(the “Class A Stock"), and 100,000 shares of Class B common stock, each with a par value of
$.001 (the "Class B Stock"), Each share of issued and outstanding Class A Stock shall entitle
the holder thereof to fully participate in a!l shareholder meetings, to cast one vole on each matter
with respect to which shareholders have the right to vote, and to share ratably in ail dividends
and other distributions declared and pald with respect to the Common Stock, as well as in the
net assets of the Corporation upon liquidation or dissolution. Each share of {ssued and
outstanding Class D Stock shall entitle the holder thereof to rights ldentical to those granted to
each share of Class A Stock, provided that no share of Class B Stock shall have the right to vote
on or consent to any matter other than as required by Florida law,

ARTICLE IV
Registered Office and Agent

The street address of the current registered office of the corporation shall be 11 North
Pearl Street, Suite 3A, Plant City, Florida 33566, and the registered agent of the Corporation
at such address is Stephen J. Mercer,

ARTICLE V
By-Laws

The power to adopt, alter, amend or repeal by-laws of this corporation shall be vested
in its shareholders and separately in its Board of Directors, as prescribed by the by-laws of the
corporation, , : o

2. The foregoing amendment and restatement shall become effective as of the close"
-of business on the date these Articles of Amendment and Restatement are approved by the
Florida Department of State and all filing fees then due have been paid, all in accordance with
~ the corporation laws of the State of Florida, - ' S

_' 3. Theamendment and restatement recited in Section 1, above has been duly adopted

..in accordance with the provisions of §§607.1003, .1007 and .0704, Florida Statutes, the Board .
of Directors of the Corporation having adopted a resolution setting forth such amer.inzent and
declaring its advisability, and the holders of all of the issued and cutstanding sirares of the

2-
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