State of Idaho

CERTIFICATE OF AMENDMENT
OF

GOLE-TECHNOLOGY HOLDING, INC.
File Number C 34625

I, PETE T. CENARRUSA, Secretary of State of the State of Idaho,
hereby certify that duplicate originals of Articles of Amendment to the
Articles of Incorporation of GOLF-TECHNOLOGY HOLDING, INC. duly
executed pursuant to the provisions of the Idaho Business Corporation Act,
have been received in this office and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by
law, I issue this Certificate of Amendment to the Articles of Incorporation

and attach hereto a duplicate original of the Articles of Amendment.

Dated: January 23, 1997

SECRETARY OF STATE
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It is hereby certified that:

1. The name of the company (bereinafter called the "Company") is GOLF-
TECHNOLOGY HOLDING, INC.

2. The Articles of Incorporation of the Company, as amended, authorizes the
issuance of 5,000,000 shares of Preferred Stock of a par vaiue of $0.001 per share and expressly
vests in the Board of Directors of the Company the authority provided therein to issue any or all
of said shares in one or more series and by resolution or resolutions to establish the designation,
mumber, full or limited voting powers, or the denial or voting powers, preferences and relative, -
participating, optional, and other special rights and the qualifications, limitations, restrictions,
and other distinguishing characteristics of each series 10 be izsgned.

3. On January 23, 1997, the Board of Directors of the Company, pursuant to the
authority expressly vested in it as aforesaid, adopted the following resolutions creating a Series C
issue of Preferred Stock:

RESOLVED, that Five Thousand (5,000) of the Five Million (5,000,000} authorized
shares of Preferred Stock of the Company shall be designated Sexies C Preferred Stock (the
“Series C Preferred Stock™). The Series C Preferred Stock shall be pari passu with the
Company's Series B Preferred Stock ("Series B Preferred Stock™) and shall possess the rights

and privileges set forth below:
A.  Dividends.

(i) The holder of cach issued and outstanding shere of Series C
Preferred Stock shall be entitled to receive, when and as declared by the Board of Directors of
the Company, out of the assets at the time legally available for such purpose, dividends at a rate
of $33.30, payable annuully in srrears. No dividends shall be declared and paid on the Series C
Preferred Stock (other than a dividend payable solely im shares of Series C Preferred Stock)
unless all accrued but unpaid dividends on the Company's existing class of Series A Preferred
Stock have been declared and peid in cash. Such dividends shall not be cumulative and no right
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to such dividends shall acerue to holders of Series C Preferred Stock unless declared by the
Company's Board of Directors; provided, however, that if all shares of Series C Preferred Stock
have not been converted into common stock by December 31, 1997 such dividends shall begin to
accurmnulate on all shares of Series C Preferred Stock which remain outstanding at such time and
shall be payable, subject to clause (ii) below, on December 31, 1997 and each December 31
thereafter. At the Company's election, such dividends may be declared in cash, or in additional
shares of Series C Preferred Stock in an amoumt equal to the number of shares of Series C
Preferred Stock which on such date would be coavertible into that number of shares of common
stock, par value $.001 per share (the “Common Stock™) which shall be determined as follows:
the amount of the dividend divided by the closing bid price of the Common Stock on December
31% (or the first following business day if such date should fall on a weekend or holidey). No -
dividends shall be declared or paid with respect to the Company’'s Common Stock (other than &
dividend payabie solely in Common Stock of the Company), or upon any other class of Preferred
Stock of the Company with a dividend preference subordinate to the dividend preference of the
Series C Preferred Stock, unless all accrued but unpeid dividends on the Series C Preferred Stock
hos been declored and paid and o dividend of cqual or greater amount per share (on an as-il
converted to Common Stock basis) is first declared and paid with respect to the Series C
Preferred Stock and Series B Preferred Stock on a pari passu basis. '

(iiy Mo dividends shall be paid e the Swics C Piofoicd Stwock at suls
time as: :

{a) such payment would violate Idaho law; or

(b) such payment would impeir the net capital or other
financial requirements applicable to the Compeany established by the National Associstion of
Securities Dealers, Ing., the Securities and Excbange Commission, or any other state of federal
securities authority or agency, any state or federal commodities authority or agency, or any
commuodities or securities exchange.

(i) In the event of any liquidation, dissolution or winding-up of the
Company, either voluntary or involuntary {a "Liguidation™), the holders of shares of the Series C
Preferred Stock then issued and outstanding shall be entitled to be paid out of the assets of the
Company available for distribution to its shareholders, whether from capital, surplus or earnings,
before any payment shall be made to the holders of shares of the Common Stock or upon any
other series of Preferred Stock of the Company with a liquidation preference subordinate to the
liguidation preference of the Series C Preferred Stock, an amount equal to onc thousand dollars
($1,000) per share. The liquidation preference of the Series C Prefetred Stock shall be junior in
right of payment to the liquidation preference of the Company's existing class of Series A
Preferred Stock and shall be on a pari passu basis with the right of payment to the liquidation
preference of the Company's existing class of Series B Preferred Stock. If, upon any Liquidation
of the Company, the assets of the Company available for distribution to its shareholders shall be
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msufficient to pay the holders of shares of the Series C Preferred Stock, holders of shares of the
Series B Preferred Stock, and the holders of any other serics of Preferred Stock with a liquidation
preference equal to the liguidation preference of the Series C Preferred Stock the fill amounts to
which they shall respectively be entitled, the holders of shares of the Series C Preferred Stock,

helders of shares of the Series B Preferred Stock, and the holders of any other series of Preferred
Stock with Liquidation preference equal to the liquidation preference of the Series C Preferred
Stock and Series B Preferred Stock shall receive all of the assets of the Company available for
distribution and each such holder of shares of the Series C Preferred Stock, holders of share of
the Series B Preferred Stock, and the holders of any other series of Preferred Stock with a
liquidation preference equal io the liquidation preference of the Series C Preferred Stock shall
share matably in any distribution in accordance with the amounts due such shareholders. After
payment shall have been made to the holders of shares of the Series C Preferred Stock of the full
amount to which they shall be entitled, as aforesaid, the holders of shares of the Series C
Preferred Stock shall be entitled to no further distributions thereon and the holders of shares of
the Common Stock and of shares of any other series of stock of the Compary shall be entitled to
share, according to their respective rights and preferences, in all remaining assets of the Company
available for distribution to its shareholders.

(iily A merger or consolidation of the Company with or into any other
corporation, or a sale, iease, exchange, or transfer of all or any part of the assets of the Company
which shall not in fact result in the liguidation (in whole or in part} of the Company and the
distribution of its assets to its sharcholders shall not be deemed to be a voluntary or involumtary
liquidation (in whole or in part), dissolution, or winding-up of the Company.

The holders of Series C Preferred Stock shall have the following
conversion rights:

(i) Right to Comvert. Each share of Series C Preferred Stock shall be
convertibic, on the Conversion Dates and at the Conversion Prices set forth below, into fully paid
and nonasseszable shares of Common Stock.

(i) Me igs of ersion. Each holder of Series C Prefierred Stock
dewmvmthewmwshamsofmmmksmnmmdeMne in the form of
the: Notice of Conversion or Exercise attached to the subscription agreement pursuant to which
the Series C Praferred Stock was issued (a "Conversion Notice™} via telecopy to the Company.
The original Conversion Notice and the certificate or certificates representing the Series C
Preferred Stock for which conversion is- elected, shall be delivered to the Compeny by
imternational courier, duly endorsed. The date upon which a Conversion Notice is properly
received by the Company shall be a "Notice Date.”

The Company shall use all reasonable efforts to issue and deliver within three (3}
business days after the Notice Date, to such holder of Series C Preferred Stock at the address of

b L - o —— - - f
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the holder on the stock books of the Company, a certificate or certificates for the number of
shares of Common Stock to which the holder shail be entitled as aforesaid; provided that the
original shares of Series C Preferred Stock to be converted are received by the tramsfer agent or
the Company within three business days after the Notice Date and the person or persons entitled
to receive the shares of Common Stock issusble upon such conversion shall be treated for all
purposes as the record holder or holders of such shares of Commeon Stock on such date. If the
original shares of Series C Preferred Stock to be converted are not received by the transfer agent
or the Company within three business days after the Notice Date, the Conversion Notice shall
become null and vaid.

(iii} Conve ates. The Series C Preferred Stock shall become
comvertible imo shares of Cmmm Smck at my time commencing forty-five (45} days after the
last day on which there is an original issuance of the Series C Preferred Stock (the "Coaversion

Date").

(iv) Copversion Price. Each share of Serics C Preferred Stock shall be
convertible into the number of shmres af Cmnmm Stock according to the following formula:

N x 1.000

Comversion Price

where:

N= the number of shares of the Series C Preferred Stock for which
conversion is being elected: ,
and

Conversion
Price = the lesser of (i) $2.25 per share or (ii) the average closing bid
price on the NASDAQ SmallCap Market on the five trading days
days immediately preceding the holder's delivery of a
Conversion Notice to the Compeny.

(v Axtomatic Conversion. Each shave of Series C Preferred Stock
outstanding on June 30, 2002 aumummmwwﬂy shall be cmthed into Commean Stock on such date
at the Conversion Price then in effect, and June 30, 2002 shall be deemed to be the Notice Date
with respect to such conversion.

(vi} actional Shares. No fractional share shail be issued upon the
conversion of any shares, share or fram::mal share of Series C Preferred Stock. All shares of
Common Stock (including fractions thereof) issuable upon conversion of shares {or fractions
thereofy of Series C Preferred Stock by a holder thereof shall be aggregated for purposes of
determining whether the conversion would result in the issuance of any fractional share. If, after
the aforementioned aggregation, the conversion would result in the issuance of a fraction of &

[ P
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share of Common Stock, the Compeny shall, in liew of issuing any fractional share, pay the
holder otherwise entitled to such fraction # sum in cash equal 10 the closing bid price of the
Compeny's Common Stock on the Notice Date multiplied by such fraction.

(vii) Reservation of Stock Issuabl )

shall at all times regerve and keep available out of its aumhcmzed hum umssw:d shares of Common
stock, solely for the purpose of effecting the conversion of the shares of the Series C Preferred
Stock, such number of its shares of Common Stock as shall from time to time be sufficient to
effect the conversion of all then outstanding shares of the Series C Preferred Stock; and if at any
timne the number of authorized but unissued shares of Common stock shall not be sufficient o
effect the conversion of all then outstanding shares of the Series C Preferred Stock, the Company
will take such corporate action as may be necessary to increase its authorized but unissued shares
of Common Stock to such number of shares as shall be sufficiemt for such purpose.

(a)  If, prior to the conversion of all shares of Series C Prefexred
Stock, the number of outstanding shares or Common Stock is increaged by a stock split, stock
dividend, or other similar event, the Conversion Price shall be proportionately reduced, or if the
number of owstanding sheres of Common Stock is decreased by a combination or
reclassification of shares, or other similar event, the Conversion Price shall be proportionately
increased.

(b) If prior to the conversion of all shares of Series C Preferred
Swck, there shall be any merger, consolidstion, exchange of shares, recapitalization,
recrganization, or other similar event, as a result of which shares of Common Stock or the
Company shall be changed into the same or a different number of shares of the same or another
class or classes of stock or securities of the Compeny or another entity, then the holders of Series
C Preferred Stock shall thereafter have the right to purchase and receive upon conversion of
ghares of Series C Preferred Stock, upon the basis and upon the terms and conditions specified
herein and in liew of the shares of Common Stock mmmediately theretofore issuable upon
conversion, such share of stock and/or securitias as may be issued or payable with respect to or in
exchange for the number of shares of Common Stock immediately theretofore purchasable and
receivable upon the conversion of shares of Series C Preferred Stock held by such holders had
such merger, consolidation, exchange of shares, recapitalization or reorganization not taken
place, and in amy such case appropriate provisions shall be made with respect to the rights and
interest of the holders of the Series C Preferred Stock to the end that the provisions hereof
(including, without limitation, provisions for adjustment of the Conversion Price and of the
number of shares issuable upon conversion of the Series C Preferred Stock) shall thereafter be
applicable, as pearly as may be practicable in relation to any shares of stock or securities
thereafter deliverable upon the exercise hereof. The Company shall not effect any transaction
described in this subsection unless the resulting successor or acquiring entity (if not the
Company} assumes by written instrument the obligation to deliver to the holders of the Series C

——
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Preferred Stock such shares of stock and/or securities as, in accordance with the foregoing
provisions, the holders of the Series C Preferred Stock may be entitled to purchase.

(¢} If any adjustment under this subsection would create a
fractional share of Common Stock of a right to acquire a fractional share if Common Stock, such
fractional share shall be disregarded and the number of shares of Common Stock issuable upon
conversion shall be the next higher number of shares.

D. Voting. Except as otherwise provided by the Idaho Business Corporation
Act, the holders of the Series C Preferred Stock shall have no voting power whatsoever, and no
holder of Series C Preferred Stock shall vote or otherwise participate in any proceeding in which
actions shall be taken by the Company or the shareholders thereof or be entitled to notification as
to any meeting of the Board of Directors or the shareholders.

E. Protective Provisions. So long as shares of Series C Preferred Stock are
outstanding, the Company shall not without first obtaining the approval (by vote or written
consent, as provided by law) of the holders of at least a majority of the then outstanding shares of
Series C Preferred Stock:

(») alter or change the rights, preferences or privileges of the shares of
Series C Preferred Stock so as to affect adversely the Series C preferred Stock;

(b)  create any new class or series of stock being on a parity with or
having & preference over the Series C preferred Stock with respect to dividends, to payments
upon Liguidation (as provided for in Section B of this Certificate Designation) or to redemption,
or

{c) do any act or thing not authorized or comtemplated by this
Designation which would result in taxation of the holders of shares of the Series C Preferred
Stock under Section 305 of the Internal Revenue Code of 1985, as amended (or any comparable
provision of the Internal Revenue Code as hereafter from time to time amended).

F. Status of copverted Stock, In the event sny shares of Series C Preferred
stock shall be converted as contemplated by this Certificate of Designation, the shares so
converted shall be canceled, shall return to the status of authorized but unissued Preferred Stock
of no designated class of series, and shall not be issuable by the Company as Series C Preferred
Stock.

FURTHER RESOLVED, that the statements contained in the foregoing rcsolutions
creating and designating the said Series C Preferred Stock and fixing the number, powers,
preferences and relative, optional, participating, and other special rights and the qualifications,
limitations, restrictions, and other distinguishing characteristics thereof shall, upon the effective
date of said series, be deemed to be included in and be a part of the Articles of Incorporation of
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