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ARTICLES OF INCORPORATION .';,'n.’. - \m
OF [ \
ASR TECHNOLOGIES, INC, 1‘ .’.‘ "—) L
1 L'.,'-’-':. i
coh R

Tho undorsigned being a on individual, doos horoby act as incorporator
In adopting the following Articles of Incorporation for tho purposeo of organizing a
corporation for profit pursuant to the provisions of tha Florlda Business Corporation

Act.

ARTICLE I,
Nomg

1.1 Tho corporate name for the corporation {(herolnafter callad the
"Corporation"} Is ASR Tachnologles, Inc.

ARTICLE Il
Erincipal Office

2.1 The streeot address of the princlpal office of this Corporation Is:
6278 North Federal Highway, #333, Fort Lauderdale, Florida 33308.

2.2  The maillng address of the principal office of this Corporatlon Is:
6278 North Federal Highway, #333, Fort Lauderdale, Florida 33308,

ARTICLE I,
Shares

3.1 The number of shares of stock that the Corporation Is authorized
to Issue is 1,000,000, all of which are of a par value of $.01 each and are of the
same class and are Common shares.

3.2 The Board of Directors may, from time to time, establish different
classes or series of shares and may fix the rights and preferences of sald shares in any
class or series.

3.3 The Bouard of Directors shall have the authority to issue shares of
a class or series to holders of shares of another class or series to effactuate share
dividends, splits, or conversion of its outstanding shares.

3.4 Notwithstanding 3.2 and 3.3, if the carporation elects, or has
elected, to be taxed as a Subchapter "S" Corporationunder the Internal Revenue Code
of 1986, while such election remains in effect, preferred sharas shall not be
authorized, nor shall the Board of Directors have any authority with respect to
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establishing or fixing rights to any class or sorios of sharas that could disquelify tho
corporation from its stotus as a Subchaptor "S" Corporation,

ARTICLE IV,
Bogistored Qffico and Agont

4,1 Tho stroot address of tha inltlal registored oifice of the Corporation
in tho Stote of Florida is ¢/o Tho Prontice-Hall Corporation Systems, Ine., 1201 Hays
Stroot, Sulte 106, Tallahassea, Florlda 32301.

4.2 The name of the Initial ragistered agent of tho Corporation at the
soid registerod offico is The Prentice-Hall Corporation System, Inc.

4,3 Tho written acceptance of the said initial registered agent, as
requirad by tho provisions of Sactlon 607.0601(3) of the Florida Business Corporation
Act Is set forth following the slgnature of tho incorporator and Is made a part of these
Articlos of Incorporation,

ARTICLE V.
Incorporator and Diractors

5.1 The name and post office address of the incorporator is:

Barry Lazarus 1600 TCF Tower
121 South Eighth Street
Minneapolis, MN 55402

5.2 The names and post offices addresses of the First Directors are:

Alan J. Robins 3101 Port Royale Bivd.
Ft. Lauderdale, FL. 33308

Steven D. Robins 9743 Dorset Lane
Eden Prairie, MN 55344

Phillip M. Robins 16611 Canterbury Drive
Minnetonka, MN 55345

5.3 The term of office of the tirst directors shall be until his successors
are elected and have qualified, or until his earlier death, resignation, removal or
disqualification.




5.4 Pravided thoro are no vacencles on tho Board of Diroctors, an
action required or permitted to be taken by tho Boord of Direciors of this Corporation
may bo takan by written actlon signad by thet number of diroctors thot would be
required to toke the same action at 8 meoting of the Board at which all directors aro
prasont, oxcopt 08 to thoso maotters raquiring sharcholdor approval, In which case tho
wrltten action must be signod by all mombers of tho Board of Diractors then In offlca.
In tho ovant writtan aclion is taken by lass than all of tho diroctors of this Corporation,
tho Chiof Exocutive Oftizor or Chiof Financlal Officer shall notlly all of the dlrectors
of this Corporation of the text snd erfoctive dute of such wrltton action.

5.5 The Sharcholders may, from time to time, by a majority voto, or
the Board of Directors may, from timo to time, by unanimous vote, adopt, amond or
rapeosl all or any of the Byluws of tho Corporation.

5.6 A quorum of the Board of Diroctors shall consist of the Sole
Director if thore Is only one mambaor of the Board of Directors, or the presence of not
lass than two of the Directors if there are two membors of the Board of Diroctors or,
If more than two Directors, then a quorum of the Board of Directors shall consist of
the prosonce of not loss than one-half {1/2) of the Diractors then In office; provided,
howovar, that If one or more vacancias oxist on the Board of Directors, a quorum of
tho Board shall consist of all of the members of the Board then serving.

ARTICLE VI,
Preemptive Rights

6.1 No holder of any of the shares of any class of the Corporation shall
be entitled as of right to subscribe for, purchase, or otherwise acquire any shares of
any class of the Corporation which the Corporation proposes to issue or any rights or
options which the Corporation proposes to grant for the purchase of shares of any
class of the Corporation or for the purchase of any shares, bonds, securitles, or
obligations of the corporation which are convertible Into or exchangeable for, or which
carry any rights to subscribe for, purchase, or otherwise acquire shares of any class
of the Corporation, whether now or hereafter authorized or created, may be issued,
or may be reissued if the same have been required and if their reissue is not
prohibited, and any and all of such rights and options may be granted by the Board
of Directors to such individuals and entities, and for such lawful consideration, and
on such terms, as the Board of Directors in its discretion may determine, without first
offering the same, or any thereof, to any said holder.

6.2 The shareholders shall take action by the affirmative vote of the holders
of fifty-one percent {51%) of the voting powar of the shares present, except whare
a larger proportion is required by law, by these Articles, or under a shareholder control
agreement,




ARTICLE VI,
Burposos und Powaors

7.1 Tho purposos for which tho Corporation is organized, which shall
include the authority of the Carporation to engage in any lawful business lor which
corporations may bo organizod under the Florida Businoss Corporation Act, aro as

foliows:

al The manufacture and sale of products.

b} To carry on a genaral mercantile, Industrial, investing, and trading
business In all its branchus; to dovisa, invent, manufacture, fabricate,
assemble, Install, service, maintaln, alter, buy, soll, import, export,
licanse as licensor or licensao, lease as lessor or .ssee, distribute, job,
ontor into, nogotiate, execute, acquire, ond assign contracts in respect
of, acquire, receive, grant, and assign licensing arrangomonts, optlons
franchises, and other rights in raspect of, and generally deal in and with,
at wholesalo and retall, as principal, and as sales, businass, spacial, or
general sgent, reprasentative, broker, factor, merchant, distributar,
jobber, advisor, and in any other lawful capacity, goods, wares,
merchandise, commoditios, and unimproved, improved, {inished,
procassed, and other real, personal, and mixed property of any and all
kinds, together with the componants, resultants, and by-products
theraof; to acquire by purchase or otherwise own, hold, lease, mortgage,
d sall, or otherwise dispose of, erect, construct, make, alter, enlargo,
improve, and to aid or subscribe toward the construction, acquisition, or
improvemant of any factories, shops, storehouses, buildings, and
commercial and retall establishments of every character, including all
equipment, fixturaes, machinery, implements, and supplies necessary, or
incldental to, or connected with, any of the purposes or business of the
corporation; and generally to perform any and all acts connected
tharewith or arising therefrom or incidental thereto, and all acts proper
or nacessary for the purpose of the business.

c) To engage generally in the real estate business as principal, agent,
broker, and in any lawful capacity, and generally to take, lease,
purchase, or otharwise acquire, and to own, use, hold, sell, convey,
exchange, lease, mortgage, work, clear, improve, develop, divide,and
otherwise handle, manage, operate, deal in, and dispose of real estate,
real property, lands, multiple-dwelling structures, houses, buildings, and
8 other warks and any interest or right therein; to take, lease, purchase,
or otherwise acquire, and to own, use, hold, sell, convey, exchange,
hire, lease, pledge, mortgage, and otherwise handie, and deal in and
dispose of, as principal, agent, broker, and in any lawful capacity, such
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parsonal proporty, chattels, chattals real, rights, ensameonts, privilogos,
choses in actlon, notes, bonds, mortgages, and socuritios an may
lawtuily bo ncquired, hold, or disposad of; and to acqulre, purchasy, sall,
asslgn, tronsfor, dispose of, and gonorally doal In ond with, as principal,
agoent, broker, and in sny lawlul capacity, mortgagoes and other intarosis
in reol, porsonal, and mixed proportias; to carry on & geoneral
construction, contracting, building and roalty managoment business as
principal, agent, ropresentative, controctor, subcontractor, and In ony
other lowful capaocity.

d) To apply for, rogister, obtnin, purchase, loase, take liconsos In
rospoct of, or othorwise acquire, and to hold, own, usa, oporate,
davelop, onjoy, turn to account, grant licenses and immunitios in rospoct
of, manufacture undor and to introduce, sell, assign, mortgage, pledge,
or otharwise dispose of, and, In any manner ceal with and contract with
raforanco to:

(i invontions, devices, formulae, processes, and any
improvements and modifications tharoof;

(it}  letters patent, patent rights, patentod processas,
copyrights, designs, and similar rights, trademarks, trade
symbols, and other Indications of origin and ownership
granted by or recognized under the laws of the United
States of Amarica or of any state or subdivision thereof, or
of any forelgn country or subdivision thereof, and all rights
connected therewith or appertalning therato.

{ili} franchises, licenses, grants, and concoessions.

e) To have all of the general powers granted to corporations
organized under the Florida Business Corporation Act, whether granted
by specific statutory authority or by construction of law,

ARTICLE VIII.
Term

8.1 The duration of the corporation shall be perpetual.




ARTICLE IX.
Indoemnlfication

9.1 The Corporation shall, to the fullast oxtont permitted by tho
provisions of the Florida Businass Corporation Act, as tho same may be amandod and
supplemanted, Indemnify any and all persons whom It shell have powar to Indemnify
undor sald provisions from and agalnst any and all of the exponsos, liabilitles, or othiér
mattors roforrod to In or covored by sald provisions, and tho indemnlfication provided
for herein shall not bo doemed excluslve of any other rights to whlch thoso
indeamnified may be entitlod undor any Bylaw, voto of sharcholdars or disintorested
diractors, or otherwlsa, both as to action In his official capacity and as to action or
disinterestod directors, or othorwisa, both as to action in his official copacity and as
to action In another capacity while holding such office, and shall continue as to a
porson who has coased to bo a dlroctor, officer, employoe, or agont and shall Insure
to the bonefit of tho helrs, exocutors, and adminlstrators of such a person.

ARTICLE X.
Natural Resourcos

10.1 Whenever the Corporation shall be engaged in the business of
exploiting natural resources or other wasting assets, distributions may be paid in cash
out of deplation or similar reserves at the discretion of tha Board of Directors and in
conformity with the provisions of the Florida Business Corporation Act.

ARTICLE XlI.
Existence

11.1 The corporate existence of the Corporation shall begin on
January 11, 1995,

IN WITNESS WHEREQF, | have hereunto set my hand this 10th day of

January, 1995, .

e

[
Barry Lazarus, Incorporator




Having been nomed as roglstored agont and to accept sorvice of procoss for tho
abova-namod corporation at tho place dosignatod in those Articles of Incorporation,
) heraby accept tha appolntment as roglstorad agent and agreo to act In this capacity.
I furthor agran to cornply with tho provislons of all statutos relating to tho propar and

camplote porformanco of my dutles, and | am familiar with and accopt the obligations
of my pusition as roglstorod agont,

THE PRENTICE-HALL CORPORATION SYSTEMS, INC.

By: lucuui_c\ Q. LICL»—um.Q.nnJ-.KDGﬂ .
titor (laacodrnt Sieveadocipe
[-1- 95
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