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FILED
02 hUG 30 M & 05
ARTICLES OF INCORPORATION SCORUTARY UF STA Tg'b,

TALLAHASSEE, FLCRI
OF

THE NINJA CORPORATICN USA
The undersigned, for the purpose of forming 2 corpotation for profit under the laws of
Florida, hereby adopts the following Articies of Incorporation:
Article
Name and Principal Place of Business
The name of the corporation is THE NINJA CORPORATION USA

"The corporation’s initial principal place of business shall be 9834 Rocky Bank Drive,
Naples, Florida 34109. i

Article IT
Duration and Existence
The Cotporation shall exist perpenally. The existence of the Corporation shall

commence on the date these Articles of Incorporation shall be filed with the Florida Secratary of
State,

Asticle ITT
Natre of Business L

This corporation is organized for the purpose of transacting any or all lawful business.
Article TV o

Mailing Address

The initial mailing address of the corporation is 9834 Rocky Bank Drive, Naples, Florida
34109. , S

Fax Audit HOZ200Q189470 &
MIAZ00T 150155y




hug-30-02  Dd=Zépm  From-SHED LLP 4 | 305 577 TUM 7-398  P.003 F-87%

Article V

Capital Stock
()  Authorized Capitdl. The maximum number of shares of stock which this
corporation is authorized to have outstanding at any one time is 1,000 shares of comimon stock
each having $1.00 par value.
{b) Preemptive Rights. Sharcholders shall have no preemptive rights.

(&) Cumulative Vatipe, Cumnlative voting shall not be permitted.

Arficle VI
Inidal Registered Office and Acent

The street address of the mitial registered office of this corporation is 200 South Biscayne
Boulevard, 437 Floor, Miami, Florida 33131, and the neme of the inital registered agent of
this corporation at thai address is Corporate International Registered Agents, Inc.

Article VIT
Directors

(8  Number. The inftial number of directors is two (2). The number of directors may
be increased or diminished from time 10 time by the bylaws, but shall never be less than one. The
names and addresses of the initial directors are:

Dee Baxter
¢fo The Ninja Corporation
Topaz Honse
Oldgate
St. Michael’s Industrial Estate
Widness Cheshire WAS 8TL
United Kingdom

Anthotty Brerston
¢/o The Ninja Corporation
Topaz House
Oldgate
St. Michael’s Industrial Estate
Widness Cheshire WAR 8TL
United Kingdom
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(b) Compensation. The board of directors is hereby specifically awthorized to make
provisions for reasonable compensation to its members for their services as directors, and to fix
the basis and conditions upon which such compensation shall be paid. Any direcior of the
corporation may also serve the corporation in any other capacity and receive compensation
thereof in any form. ) -

Article VIIT

Indemnification

This corporgtion shall indemmify to the fullest extent permitted under and in accordance
with the laws of the State of Florida any person who was or is a party or is threatened to be made
a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative by reason of the fact that he is or was director or officer
of this corporation, or is ar was serving at the request of this corporation as a director, officer,
trusiee, employee or agent of o in any other capacity with anotker corporation, partnership, joint
venture, trust or other enterprise, against expenses (including attomeys” fees), judgments, fines
and amounts paid in settlement actually and reasonably incurred by him in connection with such
action, suit or proceeding, unless such person breached or failed to perform his duties as an
officer, director, empioyee or agent of this corporation and such breach constitutes:

(1) a violation of crimin law, unless the director, officer, employes or agent had
reasonable cause to believe his conducet was lawful or had no reasonable canse to belicve
his conduet was unlawiil;

(2} a wamsaction from which the director, officer, employee or agent derived an improper
personal benefit, sither direetly or indirectly: or

{3) recklessness or an act or omission which was commitied in bad faith or with
malicious purpose in a mammer exhibiting wanton and willful disregard for human rights,
safety, or property. .

A judgment or other final adjudication ageinst a director, officer, employee or agent of
this cotporation in any ¢riminal proceeding for violation of criminal lavw shail stop such person
from contesting the fact that his breach or failure fo perform constituies a violation of the
crimiinal law, but such judginent or other final adjudication shall not stop such person from
establishing that he had reasomable cause 1o believe that his conduct was lawful or hed no
reasonable canse to believe that his conduct was unlawful.
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Axticla IX

Bylaws

The initial bylaws of this corporation shall be adopted by the directors. Bylaws shall be
adopted, altered, amended or repealed from time to time by either the shareholders or the board
of directors, but the board of directors shall not alier, amend or repeal any bylaw adopted by the

sharcholders if the shareholders specifically prov:tde that such bylaw is not subject to amendment
ot repeal by the directors.

Arficle X
Incomparator
The name and street address of the incorporator of this corporation are:
Guillerma J, Fernandez-Quincoces
c/o Steel Hectro & Davis LLP
200 8. Biscayne Boulevard, 41% Floor

Miami, FL 33131
Article XTI

Amendment ' -

This corporation reserves the right to amend or repeal any provision contained in these

Articles of Incorporation, and any right conferred upon the shareholders is subject to this
reservation. ,

IN WITNESS “THER.EOF the ncorporaior has executed these Axticles on this Jﬁr‘z/day
of August, 2002.
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SECRETARY Ur STATE

ACCEFTANCE BY REGISTERED AGENT TALLAHASSEE, FLORIT

Having been naried to aceept service of process for the above stated Corporation, at the
place designated in this Certificate, I hereby agree to act in this capacity, and I further agree to
comply with the provisions of all statutes relative to the proper and complete performance of my
duties.

Dated: August 2444, 2002

By: Corporate International Registered Agents, Inc.

By |
/Guillermo J. Fegp
~it:e President
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