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U96000011978
ARTICLES OF INCORPORATION

OF
HITPG, INC.

The undarsigned, @ nalural parson competant to conlracl, doos harehy make,
subscribo and file theso Arlicles of Incorporatlon for the purposo of organizing a
corporation undar tho laws of tho Stato of Florlda,

ARTICLE |
GORPORATE NAME

Tho name of this Camporatlon shall be: HITPG, INC,

ARTICLE |}
PRIN FEICE A ING ADDR

Tho princlpal office and mailing address of the Corporation is 1111 North
Westshore, Sulte 300, Tampa, Florida 33607.

ARTICLE Nl
UR PO ESS

The general nature of the business to be transacted by this Corporation shall be

to engage in any and all lawful business permiited under the laws of the United States

and the Stato of Florida.

ARTICLE IV
CAPITAL STOCK

The maximum numbaer of shares that this Corporation shall be authorized 10 issue
and have outstanding at any one time shall be One Thousand (1,000) shares of common

stock, par value $,0001 per share.

H96000011978 MARA K. LERNER, E5Q., FL BAR # 0065463
ATLAS, PEARLMAN, TROP & BORKSON, P.A.
200 EAST LAS OLAS BOULEVARD, SULTE 1900
§£/5053.100/52355,1 FORT LAUDERDALE, FLORIDA 33301
PHORE NO.: (954) 763-1200
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ARTICLE V
TERM OF EXISTENCE

Thia Corporation shall havo porpolunl existencu.

ARTICLE VI
REGISTERED AGENT AND INITIAL REGISTERED QFFICE IN FLORIDA

Tho Ragistered Agont and the strest address of tho Inltial Roglstorod Olfice of this
Corporatlon In the Stato of Florida shall be:
Thomas Taggart
1111 North Westshore, Suite 300
Tampa, Florida 33607

ARTICLE VII
RD OF

This Corporation shall have one (1) Diroctor initially.

ARTICLE Vill
INITIAL, DIRECTORS

The name and addrass of the initial Diractor of this Comoration ls:
Thomas Taggart
1141 North Wesltshore, Suite 300
Tampa, Florida 33607
The person named as initial Dlrector shail hold office for the first year of existence
of this Corporation, or until his successor is elected or appointed and has qualified,

whichever occurs first.

ARTICLE IX
INCORPORATOR

The name of the person signing these Articles of Incorporation as the Incorporator

is Thomas Taggart, 1111 North Westshore, Suite 300, Tampa, Florida 33607.

HI6000011578
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ARTICLE X
INDEMNIFICATION

This Corporation may Indemnlfy any director, officer, employae or agont of tho
Corporation to tho fullost extent permilted by Florida law.

ARTICLE X|
AEEILIATED YRANSACTIONS

This Corporation expressly elects not to bo governed by Section 807.0801 of the
Florida Business Corporation Act, as amended fram timo to timo, relating to wffiliated

transactions.

IN WITNESS WHEREOQF, tho undersigned incorporator has oxecuted the

foregoing Arlicles of Incorporation on tho 2718 day of _AUGUST , 19986,

H96000011978

96/3053.100/59556.1
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CERTIFICATE DESIGNATING REGISTERED AGENT

AND OFFICE FOR SERVICE OF PROCESS

HITPG, INC., a corporation oxisting under the laws of tho State of Florida with its
princlpal offico and mafling address at 1111 North Waslshoro, Sulte 300, Tampa, Floridn
33607 has named Thomas Taggart whoso address Is 1111 North Westshore, Sulte 300,
Tampa, Florlda 33607 as Ils agent to accept servico of process within tho State of
Florida,

ACCEPTANCE:

Having boen named lo accopt service of process for the above namod
Corporation, al the place designated in this Certificato, | hereby accopt the appointment
as Registered Agent, and agree to comply with all applicable provisions of law. In
addition, | hereby am famillar with and accept tho duties and responsibilitios as

Registered Agent for gald Corporation.

9 T

v ¥

Thomas Taggart

H96000011978
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ARTICLES OF MERGER
Merger Sheet

MERGING:

FAIRWAY SPORTS, INC., a Colorado corporation not qualified in Filorida

INTO

HITPG, INC., a Florida corporation, P96000071412

File date: May 18, 1997
Corporate Specialist; Steven Harris

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER
OF

FAIRWAY S8PORTS, INC.
a Colorado Corporation

IeZ ¥ 61 AW 16

HITPQ, INC.
a Florida corporation

Pursuant to Saction 607.1105 of the Florida Business Corporation Act and Section 7-111-
105 of the Colorado Businoss Corporation Adt, the undersigned corporations adopt the following
Articies of Merger:

FIRST: The plan of memger is as follows:

1. Merger. FAIRWAY SPORTS, INC., a Colorado carporation, ("Faliway”) shall be
morged with and into HITPG, INC., a Florida corporation,, CHITPG"), (Faiway and HITPG
collectively referred to hersln as the “Conatituent Corporations®) (the "Merger®), and HITPG shall
be the surviving corporation (the "Surviving Corporation®) effective upon the dato when thase
Articles ofgorg;r aro filod with tho Secretary of States of the Statss of Florida and Colorado (the
"Effective Date").

2. Articles of Incorporation. The Articles of incorporation of the Surviving
Corporation following the Effective Dats shall, unless and unti the same shall bs amended or
repealed in accordance with the provisions thereof, which power t0 amend or repaal is hereby
expreasly reserved, and all rights or powers of whatsoever nature conforved in such Articles of
Incorporation of the Surviving Corporation, constitute the Articies of Incorporation of the Surviving

seperate and apart from these Articles of Merger. The name of the Suiviving
Cormoration shall ba FAIRWAY SPORTS, INC..

3 Succession. On the Effactive Date, HITPG shall continue s corporate existance
under the laws of the State of Florida, and the separate existence and corporate organization
of Falrway, axcept inaofar as it may be continued by operation of law, shail be terminated and
ceass.

Prepared By:

Mara K. Lemaor, Esq,, FL. Bar #85403
Atlaz, Panriman, Trop & Borkson, P.A,
200 East Las Olas Boulevard, Suite 19000
Fort Laudeardalo, Fl. 33301

(954) 783-1200
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4, Trunsfor of Assats and Liabilitlos. On the Efectiva Data, the rghts, privifegos,
powars ond franchisos, both of a public as well as of a private naturo, of each of tho Congtituent
Corporallong shall ba vasted In and possessod by the Surviving Comporuatlon, subject lo alf of the
digabifities, dutles and rostrictions of or upon each of tha Constliuent Corporallons; and all and
singular rights, privileges, powers and franchlsue of oach of the Constituent Corporations; and
ail property, roul, porgonal and mixed, of each of tha Consliuent Corporalions, and all debts duo
to cach of the Constituent Corporations on whatever account, and all things In action or
belonging to each of thu Constituont Corporations shall be transfarmed to and vested In the
Surviving Corporallon; and all property, rights, privileges, powers and frunchises, and all and
every othor Intarest, shall be thereafter the property of the Surviving Corpoaration as thoy woro
of the Constiluent Corporalions, and the tie to any wal estato voated by deed or otherwise in
either of the Constituont Corporations shall not revert or be In any way Impaired by reason of
the Memar; provided, howover, that tho llabllities of the Constituant Corporations and of thelr
sharcholdors, directors and officers shall not be affoctod and all rights of creditors and all lisns
upon any property of elthar of the Constltuont Corporations shall be preserved unimpalred, and
any clalm existing or action or proceeding pending by or agalnst either of the Constituent
Carporations may be prosecuted to judgment as if the Merger had not taken place except as
thoy may be modilied with the consant of such creditors, and a!l dabts, liabilities and duties of
or upon sach of the Constituant Corporations shall attach to the Surviving Corporation, and may
be enforced agalnst it to the samo extent as If such debts, liabifities and duties had been

Incurmad or contracted by i,

8 Conversion of Shares. On the Effective Date, by virtue of the Morger and
without any further action on tho part of the Constituent Corporations or thelr sharchotdars, (i)
each share of Common Stock of Fairway issued and outstanding immedlately prior thereto shall
ba changed and converted into the right to receive one (1) share of Common Stock of Faliway

Enterpriscs, a Novada corporation ("Fairway Enterprises™ pursuant to a Mergor Agreomont,
dated March 18, 1587 batwaen Flarway Enterprises, Fairway, and HITPG; (i) each shore of
Class A $10. 12% Convertible Cumulative Prefermed Stock ehall ba convaried Into ten (10)
shares of Common Stock of Falrway Enterprises; and (i) each share of Class B $10. 12%
Convertible Cumulative Preferred Stock shatl be converted into five (5) shares of Common Stock

of Falrway Entemprises
SECOND: The effactive date of the merger is March 19, 1997.
THIRD; The plan of merger was adopted by the sharehoiders and the Board of Direclors of
HITPG, Inc. a Florida corporation, on the 7th day of Apri, 1997, was adoptod by the
shareholders of Falrway Sports, inc., a Colorado corporation, on the 6th day of February, 1997,
and was adopted by the Board of Directors of Fairway Enterprises, inc., a Navada comporation,
on the Sth day of March, 1087,

6. Diroctors. The Director of the Surviving Corporation shall be Thomas Taggart.
Signed this 19th day of May, 19987.
HITPQ, INC, Falrway Sports, Inc.

a Florida corp‘%r——f a CUIONdW' .
B% ’ By; A %—’ )

Its; President _-—" Its: President *
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