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CERTIFICATE OF MERGER
OF

TEARDROP PUTTER CORPORATION
A South Carolina Corporation

INTO

TEARDROP GOLF COMPANY
A Delaware Carporation

Under Scction 252 ofshe
Delaware General Corporation Law

Pursuant to the provisions of Section 252 of the Delaware General Corporation Law, the
undersigned does bereby certify:

FIRST: The name of cach of the coastituent corporations is TEARDROP PUTTER
CORPORATION (*TPC™), a Sowth Carolina corporation and TEARDROP GOLF
COMPANY ("TGC”), a Delaware corporation, which shall be the surviving corporation of the

.merger.

SECOND: Pursuaut to the Agreement and Plan of Merger, dated October 21, 1996 (the
“Merger Agreement”), TPC shall be merged with and inro TGC.

THIRD: As of Octaber 21, 1996, the Board of Directors and sharcholders of TPC duly
approved and adopred the Merger Agreement in accordance with the South Carolina Code and as
of October 21, 1996, the Board of Directors of TGC duly approved and adopted the Merger
Agreement in accordance with Sections 251 and 252 of the Delaware General Corporation Law.
The Merger Agreement was executed, certified and acknowledged by cach of the constisucns
corporations as of Octaber 21, 1956 i accordance with Section 252 of the Delaware General
Corporation Law and the South Carolina Code and sets forth thar:

(A) TPCshall be merged into TGC and TGC shall be the “Surviving
Corporation.”

(B) The name of the Survaving Corparation shall be “TEARDROP GOLF
COMPANY™ and the certificare of incorporasion of TGC shall be the cemificate of i mcotporanon
of the Surviving Corporation.

(C)  TGC shall assume all assets and liabilities of TPC.

(D)  Asof the filing of this Cemnificare of Merger (the “Effective Date™), and by
virtue of the Merger, without any action on the past of TPC or TGC, each share of TPC's .
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common stock issued and outstanding immed:utely prior 10 the Effective Daie shall be converned
and exchangeable for 3,333.33 shares of TGC's common stock, and upon conversion, all TPC
common st-xck shall be canceled and shall cease 1o be outstanding.

FOURTH: The Merger Agreement is ou file at the pnncipal place of business of TGC
which is located ar 32 Bow Circle, Building #1, lilton Head [sland, South Carolina 29928,
Anennion: 3rian Hochman. '

FIFTH: A copy of the Merger Agreement will be furnished by TGC on request and
without cost 10 agy stockholder of any constituent corporation.

SIXTH: The authonzzd capual stock of TPC consists of one senes of common stock _
toraling 100,000 shares with a par value of One Dollar ($1.00) per share. The desjignation
and number of 1ssued and ocucrstanding shares of srock of TPL are:

Number of Shares Issued
{ Questandi Desi . (£ S)
228 Common Stock

The number of shares of TPC couiled to voie on the plan of merger is 225 shares of
. Common Stock and all of such shares were voted in favor of the merger.

SEVENTH: The authorized capital stock of TGC is eleven million (11,000,000) shares,
divided into rwo classes consisting of ten million (10,000,000) shares of Common Stock, $.01
par value per shase, and ane million (1,000,000) shares of Preferred Srock, $.01 par value per
share. No shares of stock of TGC were issucd prior to the adoption of the Merger Agreement by
the Board of Directors of TGC, and by virtue of the applicability of Section 25 [(f) of the
Delaware General Corporation Law, no vote of the stockholders of TGC is necessary to authorize
the merger pursuant to this Cemificate of Merger.

EIGHTH: The merger shall be effecrive as of the date of filing this Certificate of
Merger.

2 #0088372.04
8378829671
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IN WITNESS WHEREOF, each of the carporations hereto has caused this Certificare
of Merger 10 be executed on us behalf this 2 1st day of October, 1996.

TEARDROP PUTTER CORPORATION
a Sourh Carolina corporation

By___/s/ Brian R . Hochman
Brian R. Hochman, President

TEARPDROP GOLF COMPANY
a Delaware corporation

By /v Rudy A _Slucker
Rudy A. Slucker, President

3 9008837201
$3788-29614
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