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D.0.C.C. INC.. a Delaware corporation not qualified in Florida
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ARTICLES OF HERGER
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Pursuant to Section 607.1107, o
Title XXXVI (Business Organizations), ke

Ch. 607 (Corporations)

. The undersigned, being the President and the Secretary of
| D.0.C.C. Inc. and, the undersigned, being the Chairman of the Board
and the Secretary of Gravity Sports, Inc. hereby certify:
FIRST: The name of the Non-Surviving corporation is
Gravity Sports, Inc.; that such corperation 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
of 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: (a) The date on which the shareholders of the

surviving corporation adopted the Plan of Merger pursuant to the

Florida General Corporation Act is the 30th day of April, 1997.
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(b) The date on which the shareholders of the
Non-Surviving corporation adopted the Plan of Merger pursuant to

the Fla, Stat. § 607.0704 is the day of May, 1997.

SIXTH: (a) The Surviving corporation agrees that it may

be served with process in the State of Florida in any proceeding

for the enforcement of any obligations of any Florida corpeoration
which is a party to this merger and in any proceeding for the
enforcement of the rights of dissenting shareholders of any such
Florida corporation against the Surviving corporation.

(b} The Surviving corporation hereby irrevocably
appoints the Secretary of State of Florida as its agent to accept
service of process in any such proceedings and the address to which
the Secretary of State shall forward notice of such process is
Gravity Sports, Inc., 600 SW 4th Avenue, Fort Lauderdale, Florida
33315.

(c) The Surviving Corporation agrees that it will
promptly pay to the dissenting shareholders of any such Florida
corporation the amount, if any, to which they shall be entitled
under the provisions of the laws of the State of Florida with

respect to the rights of the dissenting shareholders.




HOROWITZ ¢§ 1D:2126857600

of May, 1r97.

g

By:

By:

MAY 06'97 13:25 No.027 P.04

(0615636.1)

IN WITNESS WHEREOF, we sign this certificate this o day

GRAVITY SPORTS, INC.

O —

Robert Kronowitt
Chairman of the Board

william M. Pearce
Secratary

+» INC.

o Dk,

Eug

Pre;gﬁzgtricker .

Mark Schindler
Secretary



STATE OF Florida }

Syt

COUNTY OF Broward }

Be it remembered that on this 6th day of May, 1897, personally 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.

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

\BUULAOM 11y @,.Q,L,LA_Q_

(Notary Public)

......................................
.........................................

M P William M. Pearce 3
=  Notary Public, Stste of Florida
2 g Commissiou No. CC 600297
"‘}on\.“ My Commission Exp. 01/2672001
1-800-1NOTARY - Fla. Notary Service & Bonding Co. §
K A AR S IO IO oY
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STATE OF NEW YORK )
58.:

COUNTY OF NEW YORK )

Be it remembered that on this 6th day of May, 1997,
personally came before me, a Notary Public in and for the County
and State aforesaid, Eugene Stricker who stated that he is the
President of D.0.C.C. Inc., and who is known personally to me to be
such, and acknowledged the foregoing document to be the act and the
deed of the signers thereof, and the facts stated therein are true.

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

)/

RENSTEIN

I';n\.lz‘l'\(? Srate of New York

mwNo. 020R5037522 ,
Qualified in Waeschester Co

Commission Expires Dec. 27,

aforesaid.
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AGREEMENT AND PLAN OF MERGER

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

1997, 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 hereinafter defined} Gravity Sports,
Inc. shall merge into and with D.0.C.C. Inc. which shall be the surviving
corporation (the "Surviving Corporation).

SECOND: The Certification of Incorporationof 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 shail 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."
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Paragraph 4 of such Certificate of Incorporation shall be amended to

read in its entirety as follows:

4. The corporation shall be authorized to issue
25,000,000 shares of common stock, with a par value of
$.0001 per share and 10,000,000 shares of preferred
stock, with a par value of $.0001 per share, the powers,
designations, preferences and rights of which shall be
determined by resolution of the Board of Directors.

THIRD: Each share of the common stock of D.0.C.C. Ine. which
shall be issued and outstanding as of the Effective Time shall remain issued and
outstanding upon the Merger and each such share shall thereafter constitute one
share of the common stock of the Surviving Corporation.

FOURTH: Each share of the common stock of Gravity Sports, Inc. and
each of the preferred stock of Gravity Sports, Inc. which shall be issued and
outstanding as of the Effective 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 =
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 receive 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 place.
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SIXTH: The bylaws of D.O.C.C. Inc. as in effect inmediately prior to
the Effective Time shall be and remain the bylaws of the Surviving Corporation upon
the Merger until the same shall be altered, amended or repealed as therein provided.

SEVENTH: Onandafter the Effective Time, the Directors and Officers
of the Surviving Corporation shall be those persons identified below, each to hold
the office{s) set forth opposite their respective names, all such persons to continue
in office until their respective successors are duly elected and qualified in the
manner provided in the Certificate of Incorporation and By-laws of the Surviving
Corporation, or as otherwise provided by law.

Steven Gagnon ........... Director, President

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

Daniel A. France......... Director, Vice President-Finance,

. Treasurer
William M. Pearce........ Director, Vice President, Secretary
Patrick Schaefer ..... . ..Director

Arnold J. Wrobel ........Director

Eugene Stricker ........ Director

EIGHTH: As soon as 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
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setting forth the amount of the shares of each such corporation issued and
outstanding as of such time and representing that except for such shares as are
represented to be issued and outstanding there are no other shares, options or
rights to or in the capital stock of such corporation.

NINTH: On and after the Effective Time, all the property, rights,
privileges, franchises, patents, trademarks, licenses, registrations and other assets
of every kind and description of Gravity Sports, Inc. shall be transferred to, vested
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, Inec., 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, Inec. 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 herein or 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) alter 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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l: such alteration or change would' adversely affect the holders of any clase or series
i of tha capital stock of such constituent corporation.

| IN WITNESS WHEREOF, the parties 10 this Agreement, pursuant to the
approval and authority duly given by resalutions adopted by their respactive Boards
of Directors, bava caused thie Agreement 1o be executed as of April 30, 1987.

GRAVITY SPORTS, INC.

BWW
Hobart Kronowitt

Chsirman of the Board

D'Olc'cl lnc-

By:

H'Et_LE$ HORDWITZ § FEIT- ID:2126857600 MAY 06'97 13:28 No.027

P.11




