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LAY LUYL 44T NV, bb/b

UNITED STATES PATENT AND TRADEMARK OFFICE

IN RE: U.S. Trademark Application Serial No. 76/165,567
MARK; ULTRA WHEELS N
FILED: November 15, 2000

ASSIGNEE: Gen-X Sports Sarl

DESIGNATION OF DOMESTIC REPRESENTATIVE

Dinsmore & Shohl LLP, whose postal address is 1900 Chemed Center, 255 East
Fifth Street, Cincinnati, Ohio 45202, is hereby designated as Assignee’'s domestic
representative upon whom notices or process in proceedings affecting the mark may be
served.

POWER OF ATTORNEY

Applicant hereby appoints:

Lynda E. Roesch, James D, Liles, Ronald J. Snyder, Holly D. Kozlowski, Charles
H. Brown, ilI, Martin J. Miller, John V. Harmeyer, Michael D. Johns, J. Michae!l Hurst,
Jeffrey R. Schaefer, Geoffrey Oberhaus, Stephen S. Wentsler, Clare M. lery, Joshua A,
Lorentz, Clayton L. Kuhnell, Ryan O. White, Rebecca A. Brown, and Dinsmore & Shohl!
LLP, 1900 Chemed Center, 255 East Fifth Street, Cincinnati, Ohio 45202, as our
attorneys, with full power of substitution and revocation, to prosecute this application in
connection therewith and to receive the Certificate of Registration.

GEN-X SPORTS SARL

Date: (gtelier 30, 2062 BY:
4 KENNETH J. FINKELSTEIN

3406171
274005

TRADEMARK
REEL: 2614 FRAME: 0612



PROCES-VERBAL

de 'assemblée générale extraordinaire
de la société

" Gen-X Sports AG "

Acte de Maitre Michel GAMPERT, notaire
du 22 aotit 2002.
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REEL: 2614 FRAME: 0613



PROCES-VERBAL dassembiée générale extraordinaire de la
! socigété Gen-X Sports AG

L'’AN DEUX MILLE DEUX et le vingt-deux aodt.
A Genéve, 19, rue du Geénéral Dufour, en I'Etude de Maitres
GAMPERT et DEMIERRE, notaires;
Naus, Michel GAMPERT, notaire a8 Genéve, soussigné;
i Avons dressé comme suit le procés verbal de I'assembiée
’ générale extraordinaire des actionnaires de Gen-X Sports AG,
société anonyme ayant son siége & Chatel-St-Denis (FR). inscrite au
Registre du commerce et publiée dans la Feuiffe officielle suisse du
commerce, en dernier lieu le 11 janvier 2001, page 234.

Assemblée qui s'est réunie en nolre presence, a ces jour et
lieu, avec lordre du jour suivant :
+ Dissolution sans liquidation par transformation en société a

responsabilité limitée.

FORMATION DU BUREAU

L'assemblée générale est présidée par Mallre Frédéric

MELBLING, avocal, qui désigne aux fonctions de secrétaire

Madame Christiane WIEDMER.

CONSTATATION

Monsieur le Président constate et fait canstater a 'assembiée

que les DIX MILLE actions d'une valeur nominale de DIX FRANCS
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chacune, nominatives, formant la totalité du capital-actions, sont
toutes représentées par lui-méme, de sorte que l'assemblée est
reguliérement constituée conformément a larticle 701 du code des
obligations et. aucune opposition n'étant formulée, qu'elle peut

valablement délibérer et statuer sur tous les objets de son ressort.

TRANSFORMATION EN SARL

Monsieur le Président expose pourquoi i y a rlieu de
transformer la société, sans liquidation, en une société 3
responsabilité limitée. Il indique en oulre que les deux actionnaires
actuels de la société, dont l'un agissant comme administrateur
unique, diment avisés de ce projet, ont fait savoir qu'ils participeront
au capital de ia nouvelle société,

Monsieur le Président soumet a l'assemblée les propositions
suivantes :

» La société sera dissoute sans liquidation par transformation en
une société a responsabilité limitée, les aclifs et passifs de la
societé dissoute passant de plein droit a la nouvelle société, par
succession universelle, aux valeurs du bilan de transformation qui
sera adopté ci-aprés.

e La nouvelle société a responsabilité limitée, appelée "Gen-X
Sports Sarl”, aura son siege a Chatel-St-Denis (FR), et un capital
social de cent mille francs {Frs. 100’000 --), divisé en deux parts
sociales, une part de nonante-neuf mille francs (Frs. 99'000.-) et

une part de mille francs (Frs. 1'000.--), respectivement souscrites

TRADEMARK
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par les mémes actionnajres, dorénavant associés, loules
entierement libérées.

« La décision de transformer et dissoudre la société ne prendra
toutefais effet que lorsque la nouvelle société a responsabilité
limitée sera inscrite au Registre du commerce.

Puis Monsieur le Président soumet a 'assembiée le bilan de
transformation ci-annexé de la société, arrété au 31 décembre 2001
qui présente un actif net supérieur au montant liberé du capital
social de la nouvelle société, l'excédent de VINGT-NEUF MILLIONS
DEUX CENT VINGT-QUATRE MILLE SEPT CENT SEPTANTE-
NEUF FRANS (Frs. 29'224779), constituant un agio.

L'assemblée générale, a l'unanimité, adopte les propositions
qui précédent et approuve le bilan de transformation.

Le notawe certifie que ce bilan lui a été soumis ainsi qu'a
l'assembiée.

L'ordre du jour étant épuisé, I'assembliée générale est levée.

De tout ce qui précéde a été dressé le présent procés-verbal,

Et, aprés lecture faite, les membres du bureau, qui ont
approuvé le procés-verbal, puis le nolaire, ont signé la présenie
minute.

Suivent les signatures.

Enregistré a Genéve le 22 aolt 2002. Vol. 2002.

POUR EXPEDITION CONFORME

Inscrit au Registre du Commerce de la Veveyse (FR) le 26
ao(it 2002.

TRADEMARK
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Apostille

{Convention de La Haye du 5 Octobre 1961)

1. Country: United States of America
This public document:
2. has been signed by Harriet Smith Windsor

‘3. acting in the capacity of Secretary of State of Delaware’

4. bears the seal/stamp of Office of Secretary of State

ertified

5. at Dover, Delaware
6. the seventh day of August, A.D. 2002

7. by Secretary of State, Delaware Department of State

8. No. 0180926

10. Signature:

Homit it Wonsap

Secretary of State

TRADEMARK
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Delaware

The First State

PAGE 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THAT "GEN-X SPORTS INC." IS DULY
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN
GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE NOT HAVING
BEEN CANCELLED OR DISSOLVED SO FAR AS THE RECORDS OF THIS OFFICE -
SHOW AND IS DULY AUTHORIZED TO TRANSACT BUSINESS.

THE FOLLOWING DOCUMENTS HAVE BEEN FILED:

CERTIFICATE OF INCORPORATION, FILED THE THIRTEENTH DAY OF
DECEMBER, A.D. 1999, AT 10:30 O'CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE SEVENTEENTH DAY OF
OCTOBER, A.D. 2000, AT 4:22 O’CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE SEVENTEENTH DAY OF
OCTOBER, A.D. 2000, AT 4:29 O'CLOCK P.M.

CERTIFICATE OF OWNERSHIP, FILED THE NINTH DAY OF FEBRUARY,
A.D. 2001, AT 10 O'CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE FIFTEENTH DAY OF
FEBRUARY, A.D. 2001, AT 10 O’'CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE THIRD DAY OF APRIL,

A.D. 2001, AT 3:30 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT TEE AFORESAID

Erriec Smith Windsor, Secretary of State

3140595 A AUTHENTICATION: 1924350

020501123 DATE: 08-07-02

TRADEMARK
REEL: 2614 FRAME: 0618



Delarware

The First State

PAGE 2

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE
AFORESAID CORPORATION.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE
BEEN FILED TO DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES

HAVE BEEN PAID TO DATE.

Harriet Smith Windsor, Secretary of State

3140595 8310 AUTBENTICATION: 1924350

020501123 DATE: 08-07-02
TRADEMARK
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APOSTILLE

(Convention de la Haye du 5 octobre 1961)

1. Country: United States of America
This public document

2. has been signed by DAN FOLEY

3. acting in the capacity of  cjerk of Court of Common Pleas

4. bears the sealistamp of - v o Common Pleas, Montgomery County

CERTIFIED
(” 5. at Columbus, Ohio
6. August 15, 2002
|
‘ 7. by the Secretary of State of Ohio.
8.No.101201
9. Seal/Stamp: 10. Signature:

J. Kenneth Blackwell
Secretary of State of Ohio

}/Wm
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CERTIFICATE OF THE SECRETARY
OF GEN-X SPORTS INC.

The undersigned, being the duly elected, qualified and acting Secretaryiof Gen-X

Sports Inc. hereby certifies that:

1. Gen-X Sports Inc. is a corporation duly incorporated and validly in exis_‘l»tence under
the laws of Delaware, USA. '
|
2. The signature on the Powers of Attorney attached hereto, is the true handwritten

signature of Kenneth J. Finkelstein and that Mr.Finkelstein is duly auth

orized to

execute the foregoing Powers of Attorney on behalf of Gen-X Sports Inc.

3, The acts and transactions effected by any of the attorneys appointed in
Attorney in the name and on behalf of Gen-X Sports Inc. within the SCj
Powers of Attorney, will be acts or transactions validly effected by Ge
Inc.

Gen-X Sports Inc.

he Powers of
pe of such
-X Sport

T Salter
hief Executive Officer

State of Ori0 )

County of MON'T‘QQMER.}'( )

Onthe. iATH  dav nf fhrrer in tha vear 2 an a_ _hefore ma. the nndercigned

i

County of Montgomery

STATEOFOHIO | 1, CRAIG ZIMMERS, Clerk of the Common Pleas Court in and for

that Jova k. (Yuer

said County, which is a court of Record, having a seal, do hereby certify

whose name is subscribed to the certificate or proof of acknowledgment of the annexed
instrument, and thercin written, was at the time of so taking such proof pf acknowledgment a

NOTARY PUBLIC in and for said County, duly commissioned and
authorized to take the same, and to take and certify the proof and acknow

qualified and duly
ledgment of deeds by

the laws of this State; and further, that [ am acquainted with his handwriting, and verily belicve
that the signature to the said certificate of proof of acknowledgmentis genuinc. | further certify

that said instrument js executed and acknowledged according to the law

of the State of Ohio.

The impression of the Notary's seal not required to be filed in my officg,
/ In Testimony Whereof, | have hereunto set my l:;:}«{land affixed the
seal of said Court in the City of Dayton, this é day of
e JOLST oo

", 78957 UaUsT i\m
é' , Clerk.

N u
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POWER OF ATTORNEY

Gen-X Sports Inc., a corporation duly organized and existing under the laws of the <

Delaware, with registered address at 1209 Orange Street, Wilmington, Delaware =
(USA), holder of 9'900 registered shares in Gen-X Sports AG, a Swiss joint stock =
corporation with seat in Chatel-St-Denis, hereby appoints

Frédéric Helbling
4, Chemin des Vergers
1208 Geneva

(the "Attorney”) to be the Company's true and lawful attorney in the Company's
name and on the Company's behalf : '

1. To call and represent it, waiving all requirements as to formal notification of
such meeting as may be provided by law and/or the Articles of Incorporation, in
an Extraordinary Shareholders' Meeting of Gen-X Sports AG, pursuant to Art.

701 of the Swiss Code of Obligations, to be convened in Geneva or at any other
suitable place in Switzerland;

2. To exercise his voting rights, in particular in connection with resolutions on :

a. the dissolution of Gen-X Sports AG without liquidation and conversion into a

limited liability company pursuant to Art. 824 ss of the Swiss Code of
Obligations;

b. the approval of the final annual balance sheet of Gen-X Sports AG as per 31

December 2001 and of the transformation balance sheet of Gen-X Sports
AG;

c. any other matters which the Attorney considers necessary and/or appropriate.

AND Gen-X Sports Inc. further declares that the Attorney shall have the power to
sub-delegate all or any of the powers, authorities and discretions vested in the
Attorney to any person and that all and every of the acts, deeds and things done by
the Attorney or any sub-delegate for the aforesaid purposes shall be good, valid and
effectual as if the same had been signed, sealed and delivered, given, made or done
by the him and he undertakes at all times hereafter to ratify and confirm whatsoever
the Attorney or any sub-delegate shall lawfully do or cause to be done by virtue of
this POWER OF ATTORNEY.

TRADEMARK
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APOSTILLE

(Convention de la Haye du 5 octobre 1961)

1. Country: United States of America
This public document

2. has been signed by DAN EOLEY

3. acting in the capacity of  (jerk of Court of Common Pleas

4. bears the seal/stamp of Court of Common Pleas, Montgomery County

CERTIFIED
5. at Columbus, Chio
6. August 15, 2002
7. by the Secretary of State of Ohio.
8.No.101203
' 9. Seal/Stamp: 10. Signature:

(birte Bl e

J. Kenneth Blackwell
Secretary of State of Ohio

TRADEMARK
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IN WITNESS WHEREOF the undersigned has affixed his signature on this /A"

day of A:;!Lu <7 2002.

Gen-X Sports Inc.

C

Name: Kenneth J. Finkelstein

Signed by :

>

Title: Chairman & Chief Financial Officer
{
i
ACKNOWLEDGEMENT
State of OHI0 )
County of Monrrfoomem){
Onthe /Q™  day of Queusr inthe year 2002 , before me, the

undersigned, personally appeared, Kenneth J. Finkelstein, proved to me on the basis
of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he executed the same in his capacjty, and
that by his signature on the instrument, the individual executed the inslrumFm.

Néwdy Pubiic 7
JOYA L. MURR, Notary Public

In and for the State of Ghio
My Commission Expires May 31, 2004

APOSTILLE

STATE OF OHIO

I, CRAIG ZIMMERS, Clerk of the Common Pleas qfourt in and for
County of Montgomery

said County, which is a court of Record, having a seal, do hereby certify

tha_JOvA L . mUch'.

whose name is subscribed to the certificate or proof of acknowledg
instrument, and therein written, was at the time of so taking such proof

ment of the annexed
hf acknowledgment a

NOTARY PUBLIC in and for said County, duly commissioned and qualified and duly
authorized to take the same, and to take and certify the proof and acknowledgment of deeds by
the laws of this State; and further, that I am acquaintcd with his handwriting, and verily believe
that the signature to the said certificate of proof of acknowledgment is geguine. 1 further certify

that said instrument is executed and acknowledged according to the law

The impression of the Notary's seal not required to be filed in my officg,

In Testimony Whereof, 1 have hereunto set my hand alné a}_ﬁﬂed the

of the State of Ohio.

REEL: 2614 FRAME: 0624
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<
No. 78897 } CADST
, Clerk.
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POWER OF ATTORNEY

Franciscus GROENEVELD, Swiss citizen with domicile in 8166 Niederweningen,
Tannrietlistrasse 15, holder of 100 registered shares in Gen-X Sports AG, a Swiss
joint stock corporation with seat in Chatel-St-Denis, hereby appoints

Frédéric Helbling
4, Chemin des Vergers
1208 Geneva

(the "Attorney"”) to be the Company's true and lawful attorney in the Company's
name and on the Company's behalf :

1. To call and represent it, waiving all requirements as to formal notification of
such meeting as may be provided by law and/or the Articles of Incorporation, in
an Extraordinary Shareholders’ Meeting of Gen-X Sports AG, pursuant to Art.
701 of the Swiss Code of Obligations, to be convened in Geneva or at any other
suitable place in Switzerland;

2. To exercise his voting rights, in particular in connection with resolutions on :

a. the dissolution of Gen-X Sports AG without liquidation and conversion into a

limited liability company pursuant to Art. 824 ss of the Swiss Code of
Obligations;

b. the approval of the final annual balance sheet of Gen-X Sports AG as per 31

December 2001 and of the transformation balance sheet of Gen-X Sports
AG;

c. any other matters which the Attorney considers necessary and/or appropriate.

AND Mr. Franciscus GROENEVELD further declares that the Attorney shall have
the power to sub-delegate all or any of the powers, authorities and discretions vested
in the Attorney to any person and that all and every of the acts, deeds and things
done by the Attorney or any sub-delegate for the aforesaid purposes shall be good,
valid and effectual as if the same had been signed, sealed and delivered, given,
made or done by the him and he undertakes at all times hereafter to ratify and
confirm whatsoever the Attorney or any sub-delegate shall lawfully do or cause to
be done by virtue of this POWER OF ATTORNEY.

TRADEMARK
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IN WITNESS WHEREOF the undersigned has affixed his signature on this
day of C’é’ cg@f 2002.

%ﬂn/j&

Franciscus GROENEVELD

Vu par Nous, Maitre Michel GAMPERT, notaire & Genéve, soussigneé,
exclusivement pour légalisation de la signature apposée ci-dessus par
Monsieur Franciscus GROENEVELD.

Genéve, le vingt-deux aolt deux mille deux.
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~ ANDERSEN

Report of the statutory auditors
to the general meeting of
Gen-X Sports AG, Chatel St-Denis

As statutory auditors, we have audited the accounting records and the financial statements (balance sheet,

statements of income and retained earnings and notes) of Gen-X Sports AG for the year ended Decem-
ber 31, 2001. Our work was compieted on March 15, 2002.

These financial statements are the responsibility of the Board of Directors. Our responsibility is to
express an opinion on these financial statements based on our audit. We confirm that we meet the Jegal
requirements concerning professional qualification and independence.

Our audit was conducted in accordance with auditing standards promulgated by the Swiss profession,
which require that an audit be planned and performed to obtain reasonable assurance about whether the
financial statements are frec from material misstatement. We have examined on a test basis evidence
supporting the amounts and disclosures in the financial statements. We have also assessed the accounting
principles used, significant estimates made and the overall financial statement presentation. We believe
that our audit provides a reasonable basis for our opinion.

In our opinion, the accounting records and financial statements and the proposed appropriation of

available earnings comply with the Swiss law and the Company'*s articles of incorporation, except for the
following:

Intangible assets (patents and trade-marks) are depreciated over 40 years. Swiss general accounting
principle requires to depreciate such intangibles usually over 5 years. The depreciation period can be
extended up to a maximum of 20 years, if the respective lifetime can be clearly substantiated.

Despite the qualification above, we recommend that the financial statements submitted to you be
approved, because the Company is in a sound financial position.

We call your attention to the fact that the annual ordinary shareholders’ meeting for the year ended

December 31, 2000 was not held within six months after the balance sheet date as stipulated in article
699 at the Swiss Code of Obligations.

HUR ANDERSEN AG

Erika B

Enclosures: - Financial statements (balance sheet, statements of income and retained earnings and
notes)

- Proposed appropriation of available eammings

Zurich, July 16, 2002

TRADEMARK
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GEN-X SPORTS AG

Balance sheel as of December 31, 2001

(with comparative figures of the preceeding year)
{Currency - Swiss Francs)

ASSETS
2001 000
CURRENT ASSETS: .
Cash and cash equivalents 89,991 438,602
Accounts receivable trade, third parties 45,373,588 44,298,218
Inventorsies, at lower cost or market 9,579,892 1,140,880
Prepaid expenses 390,379 60,206
Total current assets 55,433,850 45,937,906
NON-CURRENT ASSETS:
Furniture, Fixtures and Computer-
Equipment, net 948,960 21,761
Intangible assets 16,373,252 1,299,519
Total assetls 72,756,062 47,259,186
TRADEMARK
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GEN-X SPORTS AG

Balance sheet as of December 31, 2001
{with comparative figures of the preceeding year)
(Currency - Swiss Francs)

LIABILITIES AND SHAREHOLDERS' EQUITY

2001 2000
CURRENT LIABILITIES:
Accounts payable trade, third parties 3,555,155 3,753,305
Accrued liabilities 2,189,286 3,821,071
Income taxes payable 1,598,856 1,607,348
Unrealized foreign exchange gain 1,769,828 1,118,050
Total current liabilities 9,113,125 10,299,774
DUE TO RELATED COMPANY 34,318,158 15,692,432
Total liabilities 43,431,283 25,992,206
SHAREHOLDERS' EQUITY:
Share capital 100,000 100,000
Legal reserve 20,000 20,000
Retained earning 29,204,779 21,146,980
Totaf shareholders’ equity 29,324,779 21,266,980
Total liabilities and shareholders' equity 72,756,062 47,259,186

TRADEMARK
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GEN-X SPORTS AG

Statement of income and retained earnings
for the year ended December 31, 2001
{with comparative figures of the preceeding year)

(Currency - Swiss Francs)

2001 2000
REVENUES 92,475,983 101,909,789
COST OF SALES (67,022,030) (79.826,560)
Gross profit 25,453,953 22,083,229
OPERATING EXPENSES: -
Personnel costs (4,497,920) (2,845,523}
Commissions (3,022,956) (2,581,066)
Advertising (1,808,378) (1,289,665)
Coliections and bad debts (646,348) (653.774)
Trade shows {903,525) (611,156)
Professional and administrative fees (255,843) (594,234)
Bank charges {161.441) (563,260)
Warranty expense (75,760} (467,267)
Travel and entertainment (669,152) {434,375}
Office supplies and other (1,588,288) (433,422)
Foreign currency transaclion loss {529,532) (393,240)
Depreciation (316.967) (15,327)
Total operating expenses (14,476,110) (10,882,309}
Total operating income 10,977,843 11,200,820
INTEREST EXPENSE (2,119.197) (1,006,823) *
Income before taxes 8,858,646 10,194,097
PROVISION FOR INCOME TAXES (800,847) (747,916)
Net income for the year 8,057,798 9,446,181
RETAINED EARNINGS:
Balance, beginning of the year 21,146,980 11,700,799
Net income for the year 8,057,799 9,446,181
Balance, end of the year 28,204,779 21,146,980
y1e
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GEN-X SPORTS AG

Notes as of December 31, 2001

{(with comparative figures of the preceeding year)

10.

11.

12.

Liens, guarantees and pledges in favour of third
parties

Guarantees in favour of third parties

Total amount of assets pledged, mortgaged or
assigned for securing of own obligations, as
well as assets with retention of titie

Financial lease commitments

Fire insurance value of tangible fixed assets
Liabilities to employee benefit institutions
Bonds issued

Investments

Material net dissolution of excess reserves
Revaluation of assets

Treasury shares

Authorized and conditional increase of capital

Other information required by law

Proposed appropriation of available earnings

The Board of Directors proposes to carry forward the available retained earnings of CHF 29,204,779.

CHF 54,145,380

not applicable
not applicable
CHF 20,000

not applicable
not applicable
not applicable
not applicable
not applicable
not applicable
not applicable

not applicable

N
Q
(=)

CHF 45,460,859

not applicable
not appiicable
CHF 20,000

not applicable
not applicable
not applicable
not applicable
not applicable
not applicable
not applicable

not applicable

TRADEMARK
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Y

Vu par Nous, Maitre Michel GAMPERT, notaire a Genéve, soussigné,
exclusivement pour légalisation de la signature apposée au recto par
Maitre Frédéric HELBLING.

Genéve, le vingt-deux aolt deux mille deux.
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ACTE CONSTITUTIF

de la société

" Gen-X Sports Sarl "

Acte de Maitre Michel GAMPERT, notaire
du 22 aoiit 2002.

TRADEMARK
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ACTE CONSTITUTIF de la société Gen-X Sports Sarl

L'AN DEUX MILLE DEUX et le vingt-deux aout.
Par devant Maitre Michel GAMPERT, notaire a Genéve,
soussigne;
A COMPARU :
Maitre Frédéric HELBLING, avocat. originaire de Zurich,
domicilié a 1208 Genéve, 60, chemin Frank-Thomas.
agissant aux présentes en qualité de mandataire de :
1. Gen-X Sports Inc., société de droit ameéricain, ayant son
siege statutaire a Defaware (USA), Wilmington, 1209 Orange Street.
2. Monsieur Franciscus GROENEVELD, originaire de
Fallanden (ZH), domicllié a B166 Niederweningen (ZH),
Tannrietlistrasse 15,
Maitre Frédéric HELBLING ayant tous pouvoirs aux fins
des présentes en vertu de procurations sous seing prive,
ci-annexées, ce qui est attesté par le notaire soussigne,
Lequel comparant, en sa qualité, a déclareé ce qui suit :
1. Gen-X Sporis  Inc. et  Monsieur Franciscus
GROENEVELD fondent, sous la raison sociale :
Gen-X Sports Sarl
une société a responsabilité limitée dont le comparant, en sa qualite,
a arrété les statuts conformément au texte original gu'il a signé ce

jour et qui demeurera ci-annexe.

N
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2. lLes fondateurs souscrivent les deux parts sociales
suivantes, formant la totalité du capital social, soit :
+ Gen-X Sports Inc.,
une part de nonante-neuf mille francs; ci. ..... Frs.  99000.--
» Monsieur Franciscus GROENEVELD,

a titre fiduciaire, une part de mille francs. ¢i....  Frs. 1°000.~

Total : cent mille francs; Ci......ccceceeieeeenn., Frs. 100'000.—
3. Les deux parts sociales susmentionnées sont entiérement
libérées, par apport en nature, soit par 'effet de la transformation en
société a responsabilité limitée de la société anonyme "Gen-X
Sports AG", ayant son siége a Chatel-St-Denis, conformément & la
decision prise aujourd'hui par I'assembiée générale de cette sociéts,
en application des articles 824 et suivants du code des obligations.
Les actifs et passifs de la sociélé dissoute passent de
plein droit 3 la nouvelle société par succession universelle, aux
valeurs du bilan de transformation ci-annexé, arrété au 31 décembre
2001. Ce bilan, ddment approuvé par ladite assemblée générale,
présente un actif net supérieur au montant libéré du capital social de
la nouvelle société, F'excédent de VINGT-NEUF MILLIONS DEUX
CENT VINGT-QUATRE MILLE SEPT CENT SEPTANTE-NEUF
FRANCS (Frs. 29'224'779.-) valant agio.
Les deux actionnaires de la société dissoute participent
au capital de la société a responsabilit® limitée. Il est précisé qu'ils

détiennent la totalité du capital de la société dissoute.
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Le gérant de la société a responsabilité limitée est
personnellement responsable, envers les créanciers de la sociétée
dissoute, de I'observation des dispositions de l'article 826 du code
des obligations.

4. Monsieur Franciscus GROENEVELD, comparant
susqualifié, est désigné comme seul gérant de la sociéte, qu'il
engagera par sa signature individuelle.

Les fondateurs, soit pour eux leur représentant, confirment
qu'ils ont souscrits eux-mémes toutes les parts sociales, que les
apports promis correspondent au prix total d'émission. que les
éventuelles conventions relatives a des apports en nature ou a des
reprises ont été présentées, et que les apports ont été effectues
conformément aux exigences légales et statutaires.

Le notaire certifie que le comparant, en sa qualité, lui a
formellement déclaré qu'il n'y a pas d'apport en nature ou de reprise
de biens, mobiliers ou immobiliers, de compensation de créances ou
d'avantage particulier autres que ceux mentionnés dans l'acte
constitutif,

Le comparant. en sa qualité, a été rendu attentif aux
dispositions relatives aux reprises de biens (article 778 du code des
obligations) et a l'acquisition d'immeubles par des personnes a

l'étranger. Le notaire atteste que les textes des declarations |

(attestation générale de non reprise) et Il (atlestation de non reprise
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au regard de la Lex Koller) lui ont été soumis ainsi qu'au comparant,
en sa qualité, qui les a approuveé.

Le notaire soussigné atteste enfin que les piéces justificatives
visées dans le présent acte lui ont été& soumises ainsi qu'au

comparant.

DONT ACTE

Fait et passé a Genéve, 19, rue du GénéralA Dufour, en 'Etude
de Maitres GAMPERT et DEMIERRE, notaires.

Et, aprés lecture faite, le comparant, en sa qualité, puis le
notaire, oM signé la présente minute.

Suivent les signatures.

Enregisiré 4 Geneéve le 22 aolt 2002. Vol. 2002.

POUR EXPEDITION CONFORME

Inscrit au Registre du Commerce de la Veveyse (FR) le 26 aolt
2002.
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POWER OF ATTORNEY

Gen-X Sports Inc., a corporation duly organized and existing under the laws of the
Delaware, with registered address at 1209 Orange Street, Wilmington, Delaware

(USA), hereby grants a power of attorney, as appropriate and required by law, to
the attorney-at-law

Frédéric Helbling
4, Chemin des Vergers
1208 Geneva

1. To act in its name and on its behalf in the formation of a Swiss limited liability
company with the corporate name of

Gen-X Sports Sarl

with a stated initial capital of CHF 100'000.-, divided into two quotas, one
quota in the nominal amount of CHF 99'000, the other quota in the nominal

amount of CHF 1'000 and with its registered seat in Chatel-St-Denis (Canton of
Fribourg), Switzerland;

2. To subscribe, in the name and on behalf of Gen-X Sports Inc., a quota in the
company to be organized in the nominal amount of CHF 99'000;

3. To represent Gen-X Sports Inc. at a quota-holders' meeting of the company to
be organized which may be convened in Gencva or any other suitable place in
Switzerland, and, waiving all requirements as to formal netification of such
meeting, as may be provided by law and/or the Articles of Association, to
exercise its voting rights and, in particular, to appoint

Mr. Franciscus Josephus GROENEVELD

Swiss resident, as Manager with single signature power for the company to be
organized.

4. Furthermore, to perform in its name and on its behalf everything which shall be
necessary and/or beneficial for the above purposes, including the registration of

the company with the Register of commerce, in particular to sign all necessary
documents.

5. The appointed attorney-at-law may transfer to a substitute in his name and

within his responsibility the execution of the powers granted to him by means of
this Power of Attorney.
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. has been signed by
. acting in the capacity of

. bears the seal/stamp of

APOSTILLE

(Convention de la Haye du 5 octobre 1961)

. Country: United States of America

This public document

DAN FOLEY

Clerk of Court of Common Pleas

Court of Common Pleas, Montgomery County

CERTIFIED
. at Columbus, Ohio
- August 15, 2002
. by the Secretary of State of Ohio.
.No. 101202
. Seal/Stamp: 10. Signature:

J. Kenneth Blackwell
Secretary of State of Ohio

}/Wm
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IN WITNESS WHEREQOF the undersigned has affixed his signature on this VNS
day of &!méﬁ‘f 2002.

Gen-X Sports Inc.

Signed by:
Name: Kenneth J. Finkelstein
Title: Chairman & Chief Financial Officer
ACKNOWLEDGEMENT
|
g
State of Owhio )

County of Monraoamry)

Onthe /ATH  day of Auc,us-r in the year A0024. . before me, the
undersigned, personally appeared, Kenneth J. Finkelstein, proved to me oh the basis
of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he executed the same in his capagdity, and
that by his signature on the instrument, the individual executed the instrument.

AT sy
. T
‘ Public 7
JOYA L. MURR, Motary Public
In and for the State of Ohio
My Commission Expires May 31, 2004 -:
APOSTILLE
STATEOFOHIO )} 1, CRAIG ZIMMERS, Clerk of the Common Pleas|Court in and for
County of Montgomery . C . . .
said County, which is a court of Record, having a seal,‘ do hereby certify
mar__ 3w | Mige
whose rame is subscribed to the certificate or proofl of acknowledgment of the annexed
instrument, and therein written, was at the time of so taking such proof of acknowledgment a
NOTARY PUBLIC in and for said County, duly commissioned apd qualified and duly
authorized to take the same, and to take and certify the proof and ackndwledgment of deeds by
the laws of this State; and further, that I am acquainted with bhis handwr{ting, and verily believe
that the signature to the said certificate of proof of acknowledgment is genuine. 1 further certify
that said instrument is executed and acknowledged according to the lays of the State of Ohio.
The impression of the Notary's seal not required to be filed in my office,
In Testimony Whereof, 1 have hereunto set my hand andaa%ec the
seal of said Court in the City of Dayton, this day of
. <«
No. 78937 Bn(ST 09
\P A V\ ] Clerk.
%
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[ |
POWER OF ATTORNEY =

Mr. Franciscus J. GROENEVELD, Swiss citizen with domicile at 8166
Niederweningen, Tannrietlistrasse 15, hereby grants a power of attorney, as
appropriate and required by law, to the attorney-at-law

Frédéric Helbling
4, Chemin des Vergers
1208 Geneva

1. To act in his name and on his behalf in the formation of a Swiss limited liability
company with the corporate name of

Gen-X Sports Sarl

with a stated initial capital of CHF 100'000.-, divided into two quotas, one
quota in the nominal amount of CHF 99'000, the other quota in the nominal

amount of CHF 1'000 and with its registered seat in Chétel-St-Denis (Canton of
Fribourg), Switzerland;

2. To subscribe, in his name and on his behalf, a quota in the company to be
organized in the nominal amount of CHF 1'000;

To represent him at a quota-holders’' meeting of the company to be organized
which may be convened in Geneva or any other suitable place in Switzerland,
and, waiving all requirements as to formal notification of such meeting, as may
be provided by law and/or the Articles of Association, to exercise his voting

rights and, in particular, to appoint him as Manager with single signature power
for the company to be organized.

Furthermore, to perform in his name and on his behalf everything which shall
be necessary and/or beneficial for the above purposes, including the registration

of the company with the Register of commerce, in particular to sign all
necessary documents.

5. The appointed attorney-at-law may transfer to a substitute in his name and
within his responsibility the execution of the powers granted to him by means of

this Power of Attorney.
A _
<

Franciscus J. GROENEVELD
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Vu par Nous, Maitre Michel GAMPERT, notaire & Genéve, soussigné,
exclusivement pour légalisstion de la signature apposée au recto par
Monsieur Franciscus GROENEVEL.D.

Geneve, le vingt-deux aolt deux mille deux.
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DECLARATIONS 1 et 1I

(constitutions, augmen ations-du-capial-et-medifieations

du (ou des) requérant(s) concemant la

société a responsabilité limitée

Gen-X Sports Sarl, 4 Chitel-St-Denis

(raison sociale et siége)

DECLARATION I (attestation générale de non reprise)

Vu les dispositions code de igati et I'Ordonnance sur le Registre du

concemant les apports en nature et les reprises de biens, les soussignés déclarent ce qui suit :

1. La soci€té n'a repris aucun bien (p. ex. immeubles, papiers-valeurs, brevets, créances,

entreprises ou patrimoines avec actif ct passif) d'une certaine importance, sauf, cas

échéant, ceux mentionnés dans la réquisition.

2. La société ne s'est pas engagée a reprendre des biens déterminés d'une certaine

importance, sauf, cas échéant, ceux mentionnés dans la réquisition.

3 La société n'a pas lintention de reprendre des biens déterminés d'une certaine
importance (sauf, cas échéant, ceux mentionnés dans la réquisition) avec la certitude

ou la quasi-certitude, en raison de circonstances particulicres, de réaliser cette

intention.

4. La société n'a garanti ou assuré des avantages particuliers ni 4 des fondateurs, ni &
d'autres personnes, p. ex. participations au bénéfice net ou au produit de liquidation de
parts sociales, qui reviennent aux actionnaires comme tels, ou priviléges dans les

relations d'affaires avec la société.

(Déclarati ignature(s) en page suivante)
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DECLARATION II (attestation de non reprise au regard*de'ila'-’l:ex Friedrich)

La constitution d'une société ou une augmentation du capital nécessite une autorisation
de l'autorité cantonale compétente, si une personne y participe, qui doit &tre considérée
comme personne a |'étranger au sens des dispositions de la "Lex Friedrich” (art. 5
LFAIE et 2 OAIE) et si, en outre, il y a acquisition d'immeuble qui n'est pas destiné &
un établissement stable (art. 4 LFAIE et | OAIE, art. 2 al. 2, lettre a LFAIE).

Si le préposé ne peut pas exclure d'emblée l'assujettissement au régime de
l'autorisation, il doit suspendre la procédure et impartir un délai de 30 jours au
requérant pour obtenir une autorisation ou pour faire constater qu'il n'est pas assujetti

au régime de l'autorisation (art. 2 LFAIE).

11 est rappelé que toutes les inscriptions au registre du commerce doivent étre
conformes a la vérité (art. 38 ORC). Celui qui aura donné ou fait donner de faux
renseignements sur une société commerciale ou sur une société coopérative est

passible de poursuites pénales (art. 152 CPS).

Ayant pris connaissance des mises en garde qui précédent, les soussignés déclarent qu'en
relation avec la constitution, l'augmentation du capital ou, pour une société anonyme, la

libération ultérieure du capital, aucun fait n'entraine une violation de la Lex Friedrich.

En particulier, les soussignés déclarent que la société n'acquiert ni n'a l'intention d'acquérir
des immeubles en Suisse, ou des parts ou des droits sur ceux-ci, au sens de l'article 4 LFAIE,

ni d'autres immeubles que ceux énoncés dans la réquisition.

Date { Signature des fondateurs (lors de la constitution) ou des requérants

Gen-X Sports Inc.

]
e
Franciscus Groeneveld : f i [ <
Y
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La constitution d'une société ou une augmentation du capital nécessite une autorisation

de l'autonité cantonale compétente, si une personne y participe, qui doit étre considérée
comme personne a |'étranger au sens des dispositions de la "Lex Friedrich” (art. §
LFAIE et 2 OAIE) et si, en outre, i1l y a acquisition d'immeuble qui n'est pas destiné a

un établissement stable (art. 4 LFAIE et 1 OAIE, art. 2 al. 2, lettre a LFAIE).

Si le préposé ne peut pas exclure d'emblée l'assujettissement au régime de -
I'autorisation, il doit suspendre la procédure et impartir un délai de 30 jours au
requérant pour obtenir une autorisation ou pour faire constater qu'il n'est pas assujetti

au régime de l'autorisation (art. 2 LFAIE).

Il est rappelé que toutes les inscriptions au registre du commerce doivent étre
conformes a la vérité (art. 38 ORC). Celui qui aura donné ou fait donner de faux
renscignements sur une société commerciale ou sur une société coopérative est

passible de poursuites pénales (art. 152 CPS).

Ayant pris connaissance des mises en garde qui précédent, les soussignés déclarent qu'en
relation avec la constitution, l'augmentation du capital ou, pour une société anonyme, la

libération ultérieure du capital, aucun fait n'entraine une violation de la Lex Friedrich.

En particulier, les soussignés déclarent que la société n'acquiert ni n'a l'intention d'acquérir
des immeubles en Suisse, ou des parts ou des droits sur ceux-ci, au sens de l'article 4 LFAIE,

ni d'autres immeubles que ceux énoncés dans la réquisition.

9 £
Date Signature des fondateurs (lors de la constitution) ou des séguérapts
g“ | (/M 72

Gen-X Sports Inc.

Kenneth J. Finkelstein I
Chairman & Chief Financial Officer

Franciscus Groeneveld :
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ANDERSEN

Report of the statutory auditors
to the general meeting of
Gen-X Sports AG, Chitel St-Denis

. ‘ . . \>
As statutory auditors, we have audited the accounting records and the financial statements (balance sheet, %

statements of income and retained eamings and notes) of Gen-X Sports AG for the year ended Decem-
ber 31, 2001. Our work was completed on March 15, 2002.

These financial statements are the responsibility of the Board of Directors. Our responsibility is to
express an opinion on these financial statements based on our audit. We confirm that we meet the legal
requirements conceming professional quahﬁcahon and independence.

Our audit was conducted in accordance with auditing standards promulgated by the Swiss profession,
which require that an audit be planned and performed to obtain reasonable assurance about whether the
financial statements are free from material misstatement. We have examined on a test basis evidence
supporting the amounts and disclosures in the financial statements. We have also assessed the accounting

principles used, significant estimates made and the overall financial statement presentation. We believe
that our audit provides a reasonable basis for our opinion.

In our opinion, the accounting records and financial statements and the proposed appropriation of

available earnings comply with the Swiss law and the Company's articles of incorporation, except for the
following:

intangible assets (patents and trade-marks) are depreciated over 40 years. Swiss general accounting
principle requires to depreciate such intangibles usually over 5 years. The depreciation period can be
extended up to a maximum of 20 years, if the respective lifetime can be clearly substantiated.

Despite the qualification abave, we recommend that the financial statements submitted to you be
approved, because the Company is in a sound financial position.

‘We call your attention to the fact that the annual ordinary shareholders’ meeting for the year ended

December 31, 2000 was not held within six months after the balance sheet date as stipulated in article
699 at the Swiss Code of Obligations.

THUR ANDERSEN AG

Erika B

Enclosures:

- Financia] statements (balance sheet, statements of income and retained earnings and
notes)

- Proposed appropriation of available eamings

Zurich, July 16, 2002
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GEN-X SPORTS AG

Statement of income and retained earnings

for the year ended December 31, 2001
{(with comparative figures of the preceeding year)

2001 2000
REVENUES 92,475,983 101,909,789
COST OF SALES {67,022,030) {79.828,560)
Gross profit 25,453,953 22,083,229
OPERATING EXPENSES:
Personnel costs (4,487 ,920) (2,845,523)
Commissions (3.022,956) {2,581,066)
Advertising (1,808,378) {1,289,665)
i Collections and bad debts (646,348) (653,774)
' Trade shows {203,525) (611.156)
’ Professional and administrative fees (255,843) (594,234)
Bank charges (161,441) (563,260)
Warranty expense (75,760) {467,267)
Travel and entertainment {669,152) {434,375)
Office supplies and pther (1,588,288} (433,422)
| Foreign currency transaction loss (529,532) (393.240)
‘ Depreciation (316,967) (15,327)
i Total operating expenses (14,476,110) (10,882,309)
! Total operaling income 10,977,843 11,200,920
§
INTEREST EXPENSE (2.119,197) (1.008,823)
Income before taxes 8,858,646 10,194,097
‘ PROVISION FOR INCOME TAXES (800,847) (747,916)
) Net income for the year 8,057,799 9,446,181
i
' RETAINED EARNINGS:
! Balance, beginning of the year 21,146,980 11,700,799
Net income for the year 8,057,799 8,446,181
Balance, end of the year 29,204,779 21,146,980
/
TRADEMARK
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GEN-X SPORTS AG

Balance sheet as of December 31, 2001

{with comparative figures of the preceeding year)
(Currency - Swiss Francs)

LIABILITIES AND SHAREHOLDERS' EQUITY

2001 2000
CURRENT LIABILITIES:

Accounts payable trade, third parties 3,555,155 3,753,305
Accrued liabilities 2,189,286 3,821,071
Income taxes payable 1,598,856 1,607,348
Unrealized foreign exchange gain 1,769,828 1,118,050
Total current liabilities 9,113,125 10,299,774
DUE TO RELATED COMPANY 34,318,158 15,692,432
Total liabilities 43,431,283 25,992,206

SHAREHOLDERS' EQUITY:
Share capital 100,000 100,000
l.egal reserve 20,000 20,000
Retained earning 29,204,779 21,146,980
Total shareholders’ equity 29,324,779 21,266,980
i Total liabilities and shareholders’ equity 72,756,062 47,259,186
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GEN-X SPORTS AG

Balance sheet as of December 31, 2001

{with comparative figures of the preceeding year)
(Currency - Swiss Francs)

ASSETS
2001 2000
CURRENT ASSETS:
Cash and cash equivalents 89,991 438,602
Accounts receivable trade, third parties 45,373,588 . 44,298,218 -
Inventories, at lower cost or market 9,579,892 1,140.880
Prepaid expenses ) 390,379 60,206
Total current assets 55,433,850 45,937,906
NON-CURRENT ASSETS:
Furniture, Fixtures and Computer-
Equipment, net 948,960 21,761
Intangible assels 16,373,252 1,299,519
Total assets 72,756,062 47,259,186
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GEN-X SPORTS AG

Notes as of December 31, 2001

{with comparative figures of the preceeding year)

10.

11.

12.

Liens, guarantees and pledges in favour of third

parties
Guarantees in favour of third parties

Total amount of assets pledged, mortgaged or
assigned for securing of own obligations, as
well as assets with retention of titie

Financial iease commitments

Fire insurance vaiue of tangible fixed assets
Liabilities to employee benefit institutions
Bonds issued

Investments

Material net dissolution of excess reserves
Revaluation of assets

Treasury shares

Authorized and conditional increase of capital

Other information required by law

Proposed appropriation of available earnings

The Board of Directors proposes to carry forward the availabie retained earnings of CHF 29,204,779,

CHF 54,145,380

nollapplicable
notlapplicable
CHF 20,000

notl applicable
not applicable
not applicable
not applicable
not applicable
not applicabie
not applicable

not applicable

CHF 45,460,859

not applicable

not applicéble -

CHF 20,000

not applicable
not applicable
not appliéable
not applicable
not applicable
not applicable
not applicable

not applicable
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