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The undersigned, a natural pexrgopn Competent to gontract and

acting as the Iacorporator of PRO GOLF CENTERS, INC., g Corporation

under the Florida Business Corporation ACL, hereby adopts the

following Articles of Incorporatieon;

CORPORATION’ g NAME AND sTRERT ADDRESS

The name of this corporation ig PRo g

OLF CENTERB, 1INC. It ia
located

at 21332 Southwapt S4th Court, Miami, gy, 33189,

ARTICLE TI
DURATION OF EXISTENCE

Thiz corporation 18 to exiat perpetually.

I
PURPOSE

tates and Floerida, ang has

the power tgo Eransact national and interpations: businessy.

=

ARTICLE TV =

INCORPORATOR’S NAME AND ADDRESS co

ot ol ]

MAX R, PRICE, s703 Sunset Drive #104, Miami, FL 331433
e

-,

ARTICLE v M
REGISTERED AGENT'S NAMZ Anp ADDRESS .
MAX R. PRICE,

]

A=A714

€0 :2Hd %I AN 85

6701 Sunset Drive #i104, Miami,

Ve
31VIS 4

¥l 33143

Erepared by, H BT &
Solma & Pricé,EPS?J;.. 9UQQGGG 9059
6701 Sunget Drive #1p4

Miami, Florida 33142

Tal, s 305/662/2272
FL.. Bar #651494
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INITIAL %xngcmns

This corporation shall have two directors initially. The
number of directors may be sither inereased oi dacreased Lrom Lime
to time by amendment of rhe corporation’s bylaws in the manner
brovided by law, but shall never be less than one.

The names and addresses of the initial directors of this
corporation are:
8teven Wllkinson, 21332 8W 94th Rourt, Miamli, B1L 233189
John Btelty, 21332 aW S4th Court, Miaml, FL 33189

PROVISIDN-?%%I% DIRECTORS
a, QUALIFICATIONS ;

Directoras of thisz corporaticn de not have to be

stockholders or Florida residents.
RB. ] [s) CES;

The board of directors méy move Lhe corporate offices ro
any other addresw.

<. VOTING:

One Hundred (200%) Pereent of the directors shall
constitute a gquorum for a meeting of the directors of Ehis
corporation. If a quorum is present, the affirmative vore of a
majority of the directors present, or if a director has abatained
Erom voting becauge of an intereat in khe matter. Lo be voted upon,
the unanimous vote of the directors present and voting shall be rhe

H28000009059

aclt of the Board of Directora.
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If the required majority of the directors OF shareholders
severally or vollectively consent in writing to any action taken or
to be taken by the ¢orporation, and the writings evidencing their
conaent are filed with the Secretary of the eorporation, the actien
shall be as valigd ag though it had been authorized at a meeting of
the Board of Directors or Shareholders.

E.  INDEMNIFICATION;

In erder to induce efficers or directors of the
Corporation to serve or continue to serve ap Such, the corporation
ahall indemnify and hola harmless each person who shall serve ar
any time as a director or officer of the ¢orporation, and any
person who serves at the request of this corxporation as a director
¢r officer of any other corporation, from ana againgt any and all
claims and liabilities to which such person 8hall be come subjecL
by reason of his having heretofore or hereafter taken or omikted
any legal action as diresctor or officer, and slial] reimburge each
auch person for all legal and othep Expenses reascnably incurred by
him in connection Wwith any such elaim or llability; provided thatr

Ao perscn shall be indemnifleq against, or be reimbursed for any

lawfully'entitled, nor ahall anything herein contained resbtrict rhe
right of the corporation to indemnify oxr reimburse such Parson in

g_-‘?;—-«.fa_,_, ﬂﬁhﬂﬂ ~, —
”{?OGUULL}C;G;?
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any proper case though not specifically provided for herein.
F.  CONFLIOT OF INTEREST,

A, No contract or other transaction 8hall be either
void or voidable because it is between a corporation and one or
more of its directors, or Between a corporation and any other
corporation, firm, aggociation or other entity in which ope oOr more
of its directors are directors or officers, or are financially
intereated, or by reagon alone thar guch director(s) is/are present
at the meeting of the board of directors or of a committes thereot
which approves such contract or transaetion, or that his or their
votes are counted for such Purpoee .

1, If the fact of ayen common directorship, officership
or financial interest i9 disclosed or known Lo the board or
committea, and the Poard or committee approves such contract oL
transaction by vote sufficient for such Purpose without counting
the vote or votes of such interest;d diresctor or direotors; or

2, if such common directorship, officership or
finanelal interest is disclosed or known to the shareholders
éntitled to vote thereon, and aych contract or fransactiop is
approved by vote pof the shareholders; or

3, if the contract ©r trangaction ig tair and
reasonable 48 Lo the corporatiopn at Che time it ip approved by the
board, a commitree or the #hareholders.

3. Common or interestaqd diregtors may ke counted in
determining the existence of A guorum al a meeting of the board of
directors oz of 4 committea which APPFOVes such contyack or

transaction.
Fﬁﬁﬁﬁﬁﬁﬂ'ﬁ
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At a meeting of rhe shareholders called expregaly for
that bBurpose, any one director, ar rhe entire hoard of directcrs,
may be removed, with or without cauge, by a vote of a majority of

the holders of the shares than entitled to vote ar An elecLion of

directnrs,

CAPITAL STOCK
The maximum number of Bhares of stock that this corporation ig
Authorized to issue is 1000 shares, saig sharea shall ba of g

fingle class, and fhall have a part value of One ($7.00) Dollar per

Bhara,

ARTICLE X
CUMULATIVE VOTING _ _
In any aleeticn cf-dirEGtors by the shareholdarsg, sach

shareholdey of record shall have the right to cumulate his ghareg

and te give one candidate ag many votes ag the humber of directors
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PREE%!'%I%%&E&%GHTS

Each sharéholder of this corporation shall have the Livgt
right to purehase shareg (and securities eonvertible into shares)
of any clasa, kingd, or series of gtock in this corporation that may
from time to time be issued (whether or not presently authorized),
including shares from the treasury of thig “orporation or sharea
issued in exchange for services rendered, in rhe ratio that the
number of shares he holds szt Lhe time of isaue bears ro the total
number of shareg outestanding, exclusive of Creasury shares, Thig
right shall be deemed waived by any #hareholder who doas not
exercise ir and Pay for the asharas breempted within Lhirty (30)
days of receipt of a netice in writing from the corporation,
stating the prices, terma, and conditions of the iseue of sharesa,
and inviting him to exercige his preemptive rights. Thig right may
also be waived by affirmative written wajver submitted by the
sharéhalder to the corporaticn within thirty (30) days of raceipt

of notice from the Corporation.

ARTICLE XTI
SURBCRIBERS
The names ang addresges of each subgeriber ara.

Max R. Price, 6701 Sunset Drive #104, ™Miami, FL 33343

ARTICLE XY
PROVIZSIONS GOVERNING SHAREHOLDERS
A.  SPECIAL MERTINGS, '
Special meetings of stockholders may be calied by a

majority of the stockholders.
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B.  OUORUM _AND voTing, MR “'09059
A majority of the shares entitled to vote, Irepresenled 4in

persen or by proxy, shgll_ccngtitute & guorum at g meeting of the

atockholdera.
1f a gquorum is Present, the affirmative vote of a

majority of the shares represented at the meeting apg entitled to
vOte onr the subjact matter shall be the acr ¢f the atockholders.
RESTRICTION ON DIR%%}DRITY TO MORTGAGE
OR PLEDGE ASSETS

The Board of Directors of the Corporation may not Althorize
the mortgaging, bledge or creation of 2 security interest ip any or
all of the Property and assetg of Lhe corporation for the Durpose
of securing the Payment or performance of any obligation of the

eorporation, without obtaining prier shareholder approval of each

AMENDMENT m% ANDB BYLAWS
A, v co
The power to adopt, alter, amend, oY repeal the ArLicles
of Inéorporation of thia corporation ashall be vested in Lhe
Shareholders'hy a majority votre,
B.  BYraus:
The power 1o adopt., alter, amend or wepeal the Bylaws of
thiz corporation shall be vested ip the shareholders by a majoricy

Hoannnnp9059

VoLte,
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IN WITNESS WHEREO¥F, the Subscriber of these Articles of

incorporation hag hereunto set her/his hand ang 8eal thig _/§ = day

of /74'7 :, 15 .

| =

MAX R, FRICE

STATE OF FLORIDA:

COUNTY OF DADR

The fore olng instrument wag ac:know.],edged before me thig
day of - e 19577 by MAY R, FRICE, who ig

peraonally  knowh ta me oxr has ‘produced a driver‘'s licenae ag
identifir:ation and did/did not take an oath.

WITNESS my han and official @eal in Lhe County and Srape

d
named above thig Li2  day of . -g;% e — 1598,
Roger
\‘

o,

g5

=€) <
NOTARY PURT,TC o)

My Commiesion Expires:

SERTIPIOAT g

DESIGNATING PLACE op BUSINESS OR DOMICILE FOR
SERVICE OF FROCESS WITHIN THIS 3TATE, NAMING AGENT IPON
WHOM PROCESS May BE SERVED

in compliance with Sections 48.p01, €07.0501 ang 607.0508,
Florida Statutes, the tollowing ig Bubmitted.

Firgt -- Thag PRO GOLF CENTERS, INc,, desiring to organize
under the laws ©of tha State of Flerida with ics Rrinaipa), office,
as indicated in the Articles of incorporation, st the Qity of
Miami, County of Dade, State pf Florida, hag named MAX . PRICR,
ESQ.. 8701 synget Brive #104, Miami, Florida 33143, asg itg agent Lo

aceepk gervice of Process wiprhin thig state.

H98000009950



c .. 196000209059
i éLE_K~&41J1$LAL2—__H-E-H_I
Having been named to [QCcept service of process for the ahave

at the place designated in thig certificate,
hereby accept to act in thig capacity,

Btated corporation,

L
and agree Lo comply with the
bProviaiong of tha 8aid Statutesm relative to keeping Lpen aatd

1 am familiar with and accept the obligations of bhig
Position.
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