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ARTICLES QU INCORPORATION
QI
GRAYUEYLINC,

KNOW ALL MEN BY THESE PRESENTS: That the undersigned person, acting as

incorporator of a corporation under the Florida General Corporation Act, adopts the following

Articles of Incorporation for such corporition:

R

ARTICLE |- NAME OF CORPORATION , -

The name of the corporation shall be Gravity, Ine, .' ‘ j 1‘}
ARTICLE U - DURATION OF EXISTENCE G

: o2
This corporation shall exist perpetually, commencing on the date these Articles are filed
in the Office of the Sceretary of State,

ARTICLE 1

The corporation’s principal place of business shall be 600 Southwest 4th Avenue, Fort
Lauderdale, Florida 33315,

The purposc of this corporation is to engage in any activitics or lawfu! business permitted

for corporations under both the laws of the United States of America and the State of Florida.

ARTICLE V - CAPITAL STOCK

M

The corporation shall have authority to issue fifty million shares (50,000,000) of

common stock and twenty five million shares (25,000,000) of preferred stock, all of one class,

with a par value of One Dollar ($1.00) per share.




AL or any portion of the capital stoch may be issued in payment Tor real or

personal property, services, or any other right or thing having o value, in the judgment of the

Hoard of Directors, at feast cquivalent to the full value of stock to be issued as hereinafter set

forth, and when so issued, shall become and be fully pald and non-nssessable, (he same as

though priid for incash: and the Directors shall be the sole Judges of the value of any property,

right or thing sequived n exchange for eapital stock, ad their judgment of such value shatl be

conelusive and binding upon the present subscribers or future stockholders of the corporation,
ARTICLE VI - REGISTERED OFFICE AND AGENT

The address of the initial registered office Is 600 Southwest 4th Avenue, Fort Lauderdale,
Florida 33315, Floridn, and the nime of its initial registered agent at said address is Michael I,
Jones,

ARTICLE V1 - BOARD OIF DIRECTORS

(£ The corporation shall have a minimum of one (1) director, and shall have one (2)
directors initially. "The number of directors may be increased from time to time by amendment
of the By-Laws,

(I The name and address of the persons who are to serve as directors until the first
annual meeting of sharcholders or until its successors are clected and qualify, is Robert
Kronowitt @ 600 Southwest 4th Avenue, Fort Lauderdale, Florida 33315 and Stephen F.
Gagnon @ 600 Southwest 4th Avenue, Fort Lauderdale, Florida 33315.

ARTICLE VIl - INCORPORATOR

The name and address of the incorporator of the corporation is Robert Kronowitt at 600
Southwest 4th Avenue, Fort Lauderdale, Florida 33315.

IN WITNESS WHEREOF, the undersigned incorporator has executed the foregoing




Al
ah

©Aeles of ncorporiion this _Cday of April, 19906,

C S ato

ROBERT KRONOWITT




TOSTATE OF FLORIDA

COUNTY OF HROWARD

BLEFORE ME, the undersigned authority, personally appeared Robert Kronowitt, who
is 10 me well known o be the person deseriled in mnd who subseribed the above Articles of
Incorporiation, and Robert Kronowitt did freely and voluntarily acknowledge before me nccording
to the law that he made and subscribed the sume for the uses and purposes therein mentioned
and set forth.

IN WITNESS WHEREOF, | have hereunto set my hand and official seal in the State and

!
County last aforesaid, this ¢ ! day of April, 1996,

(-

1
{ 'm/f"( («;;H(/‘{)

Notary Public '
State of Florida at Lafpe

My Commission Expires:

* Explan Fob. 01, 1008
Bonced by HAL

T ™I,  MCHAEL E JoNES
ﬁ My Commission CC45004
ngpt®  800.422.1508




CERTINICATE DESIONATING. PLACLE O BUSINESS OR_DOMICILE_FOR
THE SERVICE O PROCESS WITHIN EFLORIDA
NAMING AGLENT UPON WIOM_PROCESS MAY_ 3L SERVED

The fotlowlng is submitted, in compliance with Section 48,091, Floridn Statutes,

THAT GRAVITY INC., o corporntion organizing under the laws of the State of Floridn,

has named Michael B, Jones, Esq., as its Registered Agent to accept serviee of process within
this State, whose reglstered office is located at 600 Southwest 4th Avenue, Florida,

ACKNOWLEDGMENT

Having been named to aceept service of process for the above entitled corporation, at the

place designated in this Certificate, 1 hereby accept to act in this capacity, and :sghcc l(uqomply

with the provisions of said Act relative w the proper and complete pcrl'urmuncci’; of m;'rg;luli%.

! r«3% ———

i
¥
2

. . ' . : )
' A Y
//(/}/(‘;l/(’) ‘:'-_.: o
MICHALL EDXVAR' JONES
600 Southwest 4th Alvenue
IFort Lauderdale, Florida 33315
Registered Agent

A Tl .




LAW ORFINCHS OF

ILLINGIG BAR L4974 O)F COUNLNKL
PLORIIA BA# 1979 John C. Ra vyson LELANIT 11, RAYBON
2400 HAYI! OAKLAND IPARK BOULIEVARD
FORT LAUBDERDALLE, ILORIDA 33306

PHONN: (954) 3606-8B813
FAX: (934) 566.8902 3 5 : ’
‘ i é ﬁ February 5, 1997
Florida Department of State
Secretary of State

Division of Corporations
AMENDMENT SECTION

, 1000020232591 ——13
393.5{303&3;?33 st -02/11/97--01037--013
Tallahassee, FL 32399 WokekBT, S0 memeg T, S0

Dear Amendment Section:
The undersigned attorney represents Gravity, Inc.

Enclosed please find Articles of Amendment for Gravity, Inc.
reflecting the nature of the change.

I have included a check nade payable to the Department of State in
the amount of $87.50, representing the filing fee and one certifed
copy of the amendment. Please forward the certified copy to the
undersigned.

Your immediate attention to the enclosed is appreciated. Should
you have any questions or concerns, kindly contact me at your
earliest convenience.

JCR/pc
enclosgures




o e
ARTICLES OF AMENDMENT %.
ARTICLES OF lgs:onrom'now | ©

GRAVITY, ING.

{prescnt aImo)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida profit ation
Jollowing articles of amendiment 1o its articles of Incorporation: profit corporation adopts the

FIRST: Amendment(s) adopted: (indicate article mumber(s) being amended, added or dﬂlw/
ARTICLE I - NAME OF CORPORATION

The name of the corporation shall be Gravity Sports, Inc.

SECOND:  If an amendment provides for an exchange, reclassificasi ion of i hares
0 ) 1 ) on or cancellation of issued s
provisions for implementing the amendment if not contained in the amendm::n itself, are as follows: '

ghgzjis of Gravity, Inc. shall be reissued by Gravity Sports, Inc. O a@ one-to-one
a .




'THIRD: Tho date of cach amendment's adoption:__1/14/97

FOURTH: Adoption of Amendment(s) (CHECK ONE)

M The amendment(s) was/were approved by the sharcholders. The number of votes cast
for the amendment(s) was/wero sufficient for approval,

Q  The amendment(s) was/were approved by the shareholders through voting groups.
Ihe following statement must be scparately provided for each voting group entitied to vote

separately on the amendment(s):
*The number of votes cast for the amendment(s) was/were sufficient
for approval by »
voung growp
Q t(s) was/were adopted by the board of directors without sharchold
S LT e e o o diectos wihotsharholder
/' adopted b in i i
’I;he mg?ﬁrn&t(g%m” mﬂmu ipmu:’d y the incorporators _wnhout sharcholder action and
. -
Signed this __/ /% _ day of. adrwun/a_t% 19 977
Fi@.m,,_gﬁ%# .
{By the Chaitrman or Vice Chairtran o oard of Directors, President or other officer if sdopted by
the sharcholders)
OR

(By a director if adopted by the directors)

OR
(By an incorporator if adopted by the incorporators)

ED]’) &/';" K/Y © Nnouo,

Typed or pninted name

:).

Title
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ARTICLES OF MERGER
Morger Shest

MERGING:

GRAVITY SPORTS, INC., a Florida corpotation, #P86000035567

INTO
D.0.C.C. INC.. a Delaware corporation not qualified in Florida

File date: May 19, 1997

Corporate Specialist: Karen Gibson

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

Vool e
P %
OF o, e 0l

“ -

GRAVITY SPORTS, INC.

fa -y 3 '
INTO o ey
."1——1',»‘ r:? .
D.0.C.C. INC. e,
o€ P 4
Pursuant to section 607.1107, o

Title XXXVI (Business Organizations),
Ch. 607 (Corporations)

The undersigned, being the President and the Secretary of
D.0.c.c. 1nc. and, the undersigned, being tho Chairman of the Board
and the secretary ©f Gravity Sports, Inc. hereby certify:

FIRST: The name of the Non-Surviving corporation is
Gravity Sports, INC.; that such corporation was incorporated under
the laws of the State of Florida.

SECOND: The name of the Surviving corporation is
D.0.c.c. Inc; that such corporation was incorporated under the laws
©f the State of Delaware,

THIRD: The laws of the State of Delaware permit the
merger and it is in compliance therewith.

FOURTH: The Plan of Merger is annexed hereto as Exhibit

FIFTH: (@) The date on which the shareholders of the
Surviving corporation adopted the Flan of Merger pursuant to the

Florida General Corporation Act is the 30th day of April, 1997.




(D83a)8,1)

(b)  '"ho date on which tho sharoholdors of tho

Non-Surviving corporation adopted the Plan of Merger pursuant to
tho Fla, S5tat., § 607.0704 (g tho day of May, 1997.

BIXTHt (4) Tho Surviving corporation agroes that it may
be surved with process in ¢he Stato of Florida In any proceeding
for the onforcement of any opligations of any Florida corporation
which in a party to thias merger and in any proceeding for the
enforcemont of Lhe rightg of dissenting shareholdors of any such
Florida corporation against the Surviving corporation.

(b)  The Surviving corporation hereby irrevocably
appoints the Secretary of geate of Florida as its agent to accept
service of proces8 in any guch procoedings and the address to which
the Socretary of State ghall forward notice of such process is
Gravity sports, INC., 600 sSwW 4th Avenue, Fort La:derdale, Florida
33315,

{¢) 'The Surviving Corporation agrees that it will
Promptly pay to the disgenting shareholders of any such Florida
Corporation the amount, jf apy, to which they shail be entitled
under the provisions of (he laws of the State of Florida with

respect to the righte of the dissunting shareholders.




'R MOROWITZ ¢ FEIT 1D:2126057600 MAY 06'97 13125 No,027 P.04

(MN1)
IN WITNENS WHEREOF, we aign this certificate this (oday

of May, lrﬂ.
GRAVITY BPORTS, INC.

o S,

ober TONoOW
chairman of the Board

By %—M

Psarce
facrotary

»,0.C.C., INC,

By!
Ny 7 %/—Jg_
rk Schindler

sscratary




STATE OF Florida }
}
COUNTY OF Broward }

Be it remombered that on this 6th day of May, 1997, perscnally appeared
before me, a Notary Public in and for the County and State aforesaid, Robert Kronowitt
who stated that he is the Chairman of the Board of Gravity Sports, Inc., and who is
known personally to me be such, and acknowledged the foregoing document to be the
act and the deed of the signature thereof, and the facts stated therein are true.

2 Given under my hand and seal of office the day and year aforesaid.

\BJJLLAOJ--« M t VOO o
(Notary Public)

K EPINNLOOIIII NI 1000000000 000 OPPIRII O

X o e, Willium M, Pearce &
e # Notary Public, State of Florida
»
x
5

%‘. é Commisyion No, CC 600297
orn® My Commision Exp, 0172672001

3 1:300:)-NOTARY - Fla. Nowry Service & Booding Co,
F LA A S OB,




{062838,1)
STATE OF NEW YORK )

) BB,
COUNTY OF NEW YORK )

Ba it rememborcd that on this 6th day of May, 1997,
porsonally came before me, a Notary Public in and for the County
and State aforesaid, Eugene Stricker who stated that he {8 the
President of D.0.C.C. Inc., and who Ls known personally to me to be
such, and acknowledged the foregoing documant to be the act and the
deed of the signers thoreof, and the facts stated therein are true.

Glven under my hand and seal of office the day and year

aforesaid.

(Notary/ Public)

MAY ORENSTEN
ic, Stats ol New Yo
Notary 3 0R5037522

uplified in Waeschesiur Coudly
Comauto:i.glplres Dec. 27, _&L—




EXHIBLIT A

(083009.1)

AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated thia 30th day of April,

1987, between D.O.C.C. Inc., a Delaware corporation, and Gravity Sports, Inc.,

a Florida corporation,

WITNESSETH that:

WHEREAS, both of the constituent corporations desire to merge into a
single corporation; and

NOW, THEREFORE, the corporations, parties to this Agreement, in
consideration of the mutual covenants, agreements and provisions hereinafter
contained, do hereby prescribe the terms and conditions of said merger (the
"Merger") and mode of carrying the same into effect as follows:

FIRST': At the Effective Time (as hereinaftor defined) Gravity Sports,
Inc. shall merge into and with D.O.C.C. Inc. which shall be the surviving
corporation (the "Surviving Corporation").

SECOND: The Certification of Incorporation of D.O.C.C. Inc. as it may
from time to time have been amended and as it is in effect immediately prior to the
Effective Time, shall continue in full force and effect upon the Merger as the
Certificate of Incorporation of the Surviving Corporation, provided, however, that
upon the Merger the Certificate of Incorporation shall be amended as follows:

Paragraph 1 of such Certificate of Incorporation shall be amended to

read in its entirety as follows:

"1. The name of the Corporation is Gravity Sports, Inc."




{083009,1)

Parngraph 4 of such Cortificate of Incorporation shall bo nmendod to

road In [t ontlraty us follows:

"q. The corporation shall be nuthorlzed to issue
25,000,000 shares of common stock, with n par value of
$.0001 pur share and 10,000,000 shares of preforred
atock, with a par value of $,0001 por sharo, tho powers,
dosignations, prefueronces and rights of which shall bo
determined by resolution of the Board of Dircctors.

THIRD: Each sharo of the common stock of D.O.C.C. Ine. which
shall be lssued and outstanding as of the Effoctive Time shall romaln issued and
outstanding upon the Meorgor and cach such share shall theroafter constitute one
share of the common stock of the Surviving Corporation.

FOURTH: Each sharo of the common stock of Gravity Sports, Inc. and
each of the preferred stock of Gravity Sports, Inc. which shail be issued and
outstanding as of the Effe :tive Time shall upon the Merger be forthwith changed and
converted into one share of common stock of the Surviving Corporation.

FIFTH: After the Effective Time of the Merger, each holder of a
certificate (s) which prior to the Effective Time represented shares of common stock
or preferred stock of Gravity Sports, Inc. shall surrender such certificate(s) to the
Surviving Corporation and each such holder shall be entitled upon such surrender
to recejve the number of shares of common stock of the Surviving Corporation on the
basis provided herein. From and after the Effective Time and until so surrendered,
the certificates which prior to the Effective Time represented shares of the common
stock or preferred stock of Gravity Sports, Inc. may be treated by the Surviving

Corporation for all corporate purposes as evidencing the ownership of shares of the

Surviving Corporation as though said surrender and exchange has taken piace.




(083809,1)

SIXTH: 'The bylaws of D.0.C.C. Ine. uk in offoct immodintely prior to
tho Effectivo Tlmo shall be nnd romnin tho bylaws of the Surviving Corporation upon
the Murgor until tho samo sholl bo nltored, amondod or ropeuled ns thorein provided.,

SEVENTH: Onandafter the Effvetive Thne, the Directors nnd Officors
of the Surviving Corporation shall bo thoso persons identifled below, cuch to hold
the offica(s) sot forth opposito thelr respectivo namos, all such persons to continue
in offico untll thelr respective succossors aro duly olected and qualified in the
manner provided in tho Cortificato of Incorporation and By-luws of the Surviving
Corporation, or as otherwise provided by law.

Steven Gagnon ...........Director, Presidont

Robert Kronowitt.........Chairman of the Board, Director,
Vice Proesident

Denicl A. France.........Director, Vice President-Finance,
. Treasurer

William M. Pearce........Director, Vice President, Sccretary
Patrick Schaefor ........Director '
Arnold J. Wrobel ........Director

Eugene Stricker ........Director

EIGHTH: As soonas practicable following the date hereof, Certificates
of Merger or any similar document required by state law to effect the Merger shall
be filed with the Secretaries of State of the States of Delaware and Florida. The
Merger shall become effective upon the filing of the last of such certificates. The
time when the Merger shall become effective is herein referred to as the "Effective
Time." Concurrently with the execution and filing of Certificates of Merger, the
President and Secretary of each of the constituent corporations to the Merger shall

execute and deliver to the other constituent corporation to the Merger a certificate




(083609, 1)

setting forth tho mmount of the shares of vach such corporation {ksued and
outstanding as of such time und roprosenting that oxcopt for such shares ns aro
reprosonted to bo issued und outstanding there ure no othor shares, options or
rights to or in the cupital stock of such corporution.

NINTH: On and oftor tho Effective Time, all the proporty, rights,
privilegos, franchises, putonts, trademarks, liconses, registrations and othor nssets
of every kind and doscription of Gravity Sports, Inc. shall be transferred to, veater
in, and devolve upon, the Surviving Corporation without further act or deed. In
furtherance of the foregoing, upon the Merger, the proper officers and directors of
the Surviving Corporation shall be authorized to execute and deliver, In the name
and on behalf of Gravity Sports, Inc., all such deeds and instruments and to take
or cause to be taken such further or other action in the name and on behalf of
Gravity Sports, Inc. as shall be necessary or desirable to vest, perfect or confirm
any and all right, title or interest in, to or under such rights, properties or assets
in the Surviving Corporation.

TENTH: Anything hereinor elsewhere to the contrary notwithstanding,
this Agreement may be amended, terminated or abandoned by the Board of Directors
of either constituent corporation at any time prior to the Effective Time, provided
that an amendment made subsequent to the adoption of the Agreement by the
stockholders of any constituent corporation shall not (1) aiter or change the amount
or kind of shares, securities, cash, property and/or rights to be received in
exchange for or on conversion of all or any of the shares of any class or series
thereof of such constituent corporation, (2) alter or change any term of the
Certificate of Incorporation of the Surviving Corporation to be affected by the

Merger, or (3) alter or change any of the terms and conditions of the Agreement if
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(00009.3)
such sltorstion or chango would adversely affect the hoiders of any olass or series
of the capital stock of auch constituent corporution.

JN WITNENS WHEREOY, the partivs to this Agreement, pursuant to the
approval ang suthority duly given by resclutions adopted by thair respective Boards
of Directors, have oaused this Agresment to be axecuted as of April 30, 1907.

GRAVITY SPORTS, INC.

By!
obam tt
Chsirman of the Board

D.0.C.C. Inn.




