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ARTICLES OF IN CORPORATION
OF
COOLER MASTER-MIAMI, INC.

The undersigned, for the purpose of forming a corporation for profit under the laws of
Florida, hereby adopts the following Articles of Incorporation:

ARTICLE]
NAME AND PRINCIPAL PLACE OF BUSINESS

The name of the Corporation is "COOLER MASTER-MIAMI, INC."

The Corporation is organized for the purpese of transacting any or all lawfyl business for
which corporations may be organized under the Florida Businegs Corporation Act.
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ARTICLE IV

The principal office and meiling address of the Corporation shall be c/o 2 South Biscayne
Boulevard, Suite 3400, One Biscayne Tower, Miami, Florida 33131.

ARTICIEY

CARTTAL STOCK

(@  AUTHORIZED SHARES. The maxitmm mumber of shares of stock which the
Corporation is authorized to issue and have outstanding at any one time is Ten Thousand (10,000)
shares of common stock each having a par value of One Dollar ($1.00).

(b} PREEMPTIVE RIGHTS. Shareholders shall have no preemptive rights.

(¢}  CUMULATIVE VOTING. Cumulative voting shall not be permitted.

ARTICLE VI
LR ENT AND

The name of the initial registered agent of the Corporation is Valdes-Fauli Corporate
Services, Inc. The street address of the initial registered office of the Cotporation is 2 South
Biscayne Boulevard, Suite 3400, Miami, Florida 33131.

ARTICLE VIi I

DIRECTORS

(@) The Corporation shall inifially have ons director, who shall be appointed by the
Incorporator. The number of directors may be either increased or decreased from time to time as
specified in the bylaws but shall never be less than one. The name and address of the initial director
is:

Chiu Po Cheng
Rua Adriano Ribeiro De Souza, 110
Santo Amaro-$a0 Paulo-S.P,
Brasil-Cep. 04710-150

(b)  The board of directors is hereby specifically authotized to make provisions for
2 FAX AUDIT NO.:'H99000002709
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reasonable compensation to its members for their services as directors, aud to fix the basis and
conditions upon which such compensation shall be paid. Any director of the corporation may also
serve the corporation in any other capacity and receive cornpensation therefor in any form,

ARTYICLE VIl

INDEMNIFICATTON

{a) The Corporation shall indemnify to the fullest extent permitted under, in accordance
with or not prohibited by the laws of the State of Florida, as amended from time to time, any person
who was or is a party or is threatened to be made 2 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 a director or officer of the Corporation or is or was serving at the request of the
Cotporation as a director or officer of another cotporatien or of a partnership, joint venture, trust or
other enterprise, including service with respect to an employee benefit plan, from and against any
and all of the expenses or liabijlities incurred in defending a civil, ¢riminal, administrative or
investigative action, suit or proceeding (other than in an action, suit or proceeding brought by the
Corporation upon authorization of the Board of Directors), or other matters referred to in or coverod
by the provisions of said laws, inctuding advancement of expenses prior to the final disposition of
such proceedings and amounts paid in settlement of such proceedings. '

(0)  The Corporation may indemnify to the fullest extent permitted under, in accordance
with or not prohibited by the laws of the State of Florida, as amended from tite to titue, 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 an employee or agent of the Corporation or is or was setving at the request of
the Corporation as an employee or agent of another corporationt or of a partnership, joint venture,
trust or other enterprise, including service with respect to an employee benefit plan, from and against
any and all of the expenses or liabilities incurred in defending a civil, critninal, administrative or
investigative action, suit or proceeding (other than in an action, suit or proceeding brought by the
Corporation upon authorization of the Board of Directors), or other matters referred to in or covered
by the provisions of said laws, including advancement of €xpenses prior to the final disposition of
such proceedings and amounts paid in settlement of such proceedings.

(¢)  Expenses (including attorneys™ fees) incurred by an officer or director in defending
any civil, criminal, adroinistrative or investigative astion, suit or proceeding shall be paid by the
Corporation in advance of the final disposition of such action, suit or proceeding upon receipt of an
undertaking by or on behalf of such director or officer to repay such amount if it shall ultimately he
determined that he is not entitled to be indemmified by the Corporation as authorized in this Article
VI Such expenses (including attomeys” fees) incwrred by other employees and agents may also
be so paid upon such terms and conditions, if any, as the Board of Directors deems appropriate,

-3« FAX AUDIT NO.: H99000002709



Hoos

02/03/98 WED 10:13 FAX 305 376 6010 GYVF&S

FAX AUDIT NO.:H99000002709

Corporation, except in the case of g claim for an Advancement of Expenses, in which case the
applicable period shall be twenty days, the indemnpitee may at any time thereafter bring suit against
the Corporation to recover the unpaid amownt of the claim If successtul in whole or in part in any
such suit, or in a suit brought by the Corporation to recover an advancement of eXpenses pursuant
to the terms of an undettaking, the indemnitee shal] be entitled to be paid also the expense and cogt
(including attorneys’ fees) of prosecuting or defandi i

indemnitee 1o enforce a ri t to indemnification heretmder (but not in a suit bronght by the

indemnification set forth in the Florida Business Corporation Act. Neither the failure of the
Corporation (including its Board of Directors, independent legal counsal, or itg stockholders) to have
made a defermination prior to the commencement of such suit that the indemmnification of the
indemnitee is proper in the circumstances because the indemnites has met the applicable standard
for indemuification, nor an actual determination by the Corporation (including its Board of Directors,
independent Iegal counsel, or iis stockholders) that the indemnitee has not met the applicable
standard of conduct for indemnification, shall create a presumption that the indemnitee has not met
the applicable standard of conduct or, in the case of sneh g suit brought by the indemnitee, be 4
defense to such suit. In any suit brought by the indemnitee to enforce a right to indemnification or
to an advancement of expenses hereunder, or by the Corporation to recover un advancement of
CXpenses, pursuant to the terms of an undertaking, the burden of proving that the indemnitee is not
entitled to be indermnmified, or to such advancernent of expenses, whether ynder this Article VI, by
statute, law, contract, or otherwise, shall be on the Corporation.

-4~ FAX AUDIT NO.: H99000002709
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cxtent provided or authorized by law, or on the basis of the applicable law in effect zt the time
indemnification is sought. .

{g) The tights to indemnification and to the reimbursetnent or advancement of expenses
conferred in this Article VI shall (i) be deemed to constitute comtract rights pursuant to which the
person entitled thereto may bring suit as if the provisions hereof wete set forth in a, separate written
contract between the Cotporation and the director or officer (notwithstanding the existence or non-
existence of any separate written contract); (ii) be intended to be, and shall be, retroactive and shall
be available with respect to events occurring prior to the adoption heteof; (iti) continne to exist afier
the rescission or restrictive modification or amendment hereof with respect to the events socurring
prior thereto; and (Iv) continue after any termination of position of employment, whether or not for
cause, as to all claims made with respect to the period during which the claitrant was an officer or
director. )

ARTICLE IX
BYTAWS

The initial bylaws of the Corporation shall be adopted by the Board of Directors. Bylaws
shall be adopted, amended or repealed from time to time by either the shareholders or the Board of
Directors, but the Board of Directors shall not amend or repeal any bylaw adopted by the
shareholders if the shareholders specifically provide that such bylaw is not subject to amendment or
repeal by the Board of Directors.

ARTICLEXT

INCORPORATOR

The name aud address of the incotporator of the Corporation is Guillermo Femandez-
Quincaces, Esq., of Gunster, Yoakley, Valdes-Fauli & Stewart, P.A. at 2 South Bisc iyne Boulevard,
Suite 3400, Miami, Florida 33131. :

5= FAX AUDIT NO.: H99000002709
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IN WITNESS WHEREOR » the incorporator has executed these Articles on February 2, 1999,

STATE OF FLORIDA )
. )S8:
COUNTY OF MIAMI-DADE )

J
INC., on behalf of the corporation, He is personally known to me and produced Florida Drive;

State of Florida
Print Name:Bibigna F. Leiro

My Commission Expires:
Kpes: Ninfa4, 144
OFECEIAL NOTARY SEAL
BIBLANA F LERO

NOTARY PUBLIC STATE OF FLORIDA
COBIMISEION NO. CCH68005
1Y COMMISSION EXP. MAY 20,1999

(SEAL)

~6-  FAX AUDIT NO.: _H99000002709"
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State of Florida, has named Valdes-Fauli Corporate Services, Inc. as its agent to
aceept service of process within Flogda, The address for Valdes-Fauli Corporate
Services, Inc. is 2 South Biscayne Boulevard, Sujte 3400, Miami, Florida 33131,

dez-Quincotys, Esq.

Guillermo Fe:
Incorporator

Dated: 556?*%/39’ &£, 1999

-7~ FAX AUDITNO.: ‘H99000002709
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COOLER MASTER-MIAMT, INC.
CERTIFICATE OF ACCEPTANCE
OF AUTHORIZED AGENT .-

Having been named to aceept servics 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,

VALDES-FAULICORPORATE SERVICES, INC.

By:

ermo Femandeg-Quincocds [Bsq.

Dated: ?&%«'Mf 2, 1909
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