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MERGING:

{ ADIES GOLF EQUIPMENT COMPANY, INC., a Florida corp., P93000060196

INTO
§2 GOLF ACQUISITION CORP,, a New Jersey entity, FO1 000000060

File date: December 29, 2000, effective December 31, 2000

Corporate Specialist: Susan Payne

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

R BETWEREN
2 GOLT ACQUISITION CORP.
LADIES GOLF EQUIBMENT COMPANY, INC.
Pursuant to Seetion £07.1105, Flozida Statutss and Baction 14A:10-6, New Joraey Statuges,
g0 Golf Acquisition Cors. & New Jersey cOTporawen {tha “Suzviving Corperation’) and Ladies Golf
Eruipment Conpary, Int., » Florida corperation (the “Mergin? Curporation'), adopt she Iallowing
Asticles of Merger for tho purpuee of atfacting the mevger & the Meyging Corporation into the
Sarviviag Corparation (Fhe “Marger™), which will be the urviving corpor

Accordingly, the Surviviag QuzpoTa

asion in the Mezger,
tion and the Merging Corporation adopt and submit the
tollawing Artides of Mergar fur the puzpcss of eifecting the Mezger:

ARTICLEI

The Plaa of Merger, 89 contained in the Agroement and Plax
Geptember 22, 2000, effecting the Mrrger of the Marging
Corporaiion ia astached and mads & part of

of Reorganizasion dated as o
theae Articles

Carporation with and into the Surviviog
of Margez ss Bxhibit “A” (ths “Plan™.
ARTICLE IT

Phe affsctive date of ihe Mergez shall be Decsmber 31, 2000.

ARTICLE I
The Plax was adoy

ted by the Survivisg Corporation oy ita
2000. The Plan waa adep

aole shareholder on Sentomber 16,
ted by the Marging Corperation by
(Sorporation o Dacamber &, 2000,

the aharehcldars of the Merging

ARTICLEIV
This docums

ent may be exeouted in multipla counterparts, each of which shall be desmed an
erigaal and all of which taken mgethsr ahall congtituta ond instrumont bindizg on all of the paziies.

norwithatanding that ol the partins are nat signsteries to the original or the same countarparL.

N WITNEBE WHERREOF, the wndersigned have exzoutad this dscument effective as of thia
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ARTICLES OF MERGER BETWEEN
$2 GOLF ACQUISITION CORP. AND
LADIES GOLF EQUIPMENT COMPANY, INC.

Pursuant to Section 607.1105, Florida Statutes and Section 14A:10-7, New Jerscy
Starutes, $2 Golf Acquisition Corp., 2 New Jersey corporation (the “Surviving Corporation™) and
Ladies Golf Equipment Company, Ine.,, u Florida corparation (the “Merging Corporation™),
adopt the following Articles of Merger for the purposs of effecting the mexger of the Merging
Corporation into the Surviving Corporation (the “Merger”), which will be the surviving
corporation in the Merger.

Accordingly, the Surviving Corporation and the Merging Corporation adopt and submit
the following Articles of Merger for the purpose of ¢ffecting the Merger:

ARTICLE ]

The Plan of Merger, as contained in the Agreement and Plan of Reorganization dated as
of September 22, 2000, efeciing the Merger of the Merging Corporation with and into the
Surviving Corporation is artached and made a part of these Articles of Merger as Exhibit "A”
{the “Plan™).

ARTICLE I
The effective date of the Merger shall be December 31, 2000
ARTICLE 1T

The Plan was adopted by the Surviving Corporation by its sole shareholder on September
19, 2000. The Plan was adopted by the Mexging Corporation by the shareholders of the Merging
Corporation on Deeember 4, 2000.

ARTICLEIV

This docoment mav be executed in multiple counterparts, each of which shall be deemed
an original and all of which taken together shall constitute one instrument binding on all of the
parties, notwithstanding that all the parties are not signatonies to the original or the same
counterpart

*

IN WITNESS WHEREOF, the undersigned bave executed this docurment effective as of
this 29" day of December, 2000.

S2 GOLF ACQUISITION CORP. LADIES GOLF PMENT COMPANY,
INT. :
By: , . By: | ///f
Douglas A. Buffingion, President James E. Jones, President

Latyrarys Cleveland: Documant #: 264115+
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EXHIBIT “A”
PLAN OF MERGER

BETWEEN
$2 GOLF ACQUISITION CORP. AND
LADJES GOLF EQUIPMENT COMPANY, INC.

92 Golf Acquisition Corp., a New Jersey corporation, and Ladies Golf Equipment
Company, Inc., 2 Florida comoration, bereby adopt the following Plan of Merger pursuant to
Yection 607.1101, Florida Statutes.

1. The name of each vorporation planning to merge is:

a) The name of the surviving corporation is §2 Golf Acquisition Corp. (the
“Qurviving Corporation”); and

b) The pame of the merging gorporation is Ladies Golf Equipment Company,
Ing. (the “Merging Corporation™).

2. The effective date of the merger shall be December 31, 2000 {the “Effective
Time”).

3. The geperal terms and conditions of the merger are as follows:

At the Effective Time, the scparaie existence of the Merging Corporation shall
cease and the Surviving Corporation shalt uttimately succeed to all rights, privileges, immunities,
powers, franchises, anthority, and real and personal property of the Merging Corporation. The
Surviving Corporatjon shail thereafter be responsible and lisble for all obligations of the
Merging Corporation, and neither the rights of the creditors nor any liens on the property of the
Merging Cerporation shall be impaired by the merger,

4. The manner and basis of converting the shares of each corporation shall be as
follows:

At the Effective Time, each issued and outstanding share of common stock of the
Merging Corporation immediately prior to the Effective Time shall be converted into 1,000
shares of common stock of 82 Golf Inc. Upon such conversion, each issued and outstanding
share of common stock of the Mcrging Corporation shall be cancelled and extinguished and
cease to exist.

At the Effective Time, by virtue of the merger and without any further action on
the part of the Surviving Corporation, each issued and outstanding share of common stock of the
Surviving Cotporation ovtstanding imymediately prior to the Effective Time shall remain issued
and outstanding.

HO0D00067823 O
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