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Post office Box 6327
Tallahassee, Florida 32314

Re: FARO World Wide, Inc.

~~Incorporation & Genera) Representation
Our File No. 3008.95-ggs57

Dear Madam or Sir:

Enclosed please find an original and one copy of the Articles
©°f  Incorporation for the above captioned not-for-profit
Corporation. Also enclosed ig our firm’s check in the amount of
$122.50 to cover the filing, certified copy and registered agent

feaes,

Please file the Articles of Incorporation, certify the copy of

the same and return the certified copy to us.

Our firm reserved the corporate name for this Association on

January 12, 1996, your reservation No. R96000000172.

If you have any Questions, Please contact the undersigned.
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ARTICLES OF  INCORPORATION FILED

06 MR 12 2o

S N EAT:
FARO W ‘RLDWIDE, INC. WHLAL i

The undersigned incorporator boroby oxeoutes these Articles of

Incorporation for the purpose of forming a corporation for profit
in accordance with the laws of the State of Florida,

or

ARTICLE 1
Namg

The name of this corporation shall be:

FARO Worldwide, Inc.

ARTICLE 2

Pringipal Qffice and Mailing Address

The address of the principal office and the mailing address of
this corporation shall be:

125 Technology Park
Lake Mary, FL 32746

ARTICLE 3
Capital Stock

The total number of shares of capital stock authorized to be
issued by this corporation shall be 20,000,000 shares of common
stock with a par value of $.001 per share (the "Common Stock") and
10,000,000 shares of preferred stock with a par value of $.001 per
share (the "Preferred Stock").

Each share of the Common Stock shall entitle the holder
thereof to one vote at every annuai or special meeting of the
stockholders of this corporation.

The Board of Directors ig expressly authorized at any time,
and from time to time, to provide for the issuance of shares of
Preferred Stock in one or more series, with such voting powers,
full or limited, or without voting powers and with such designa-
tions, preferences and relative, participating, optional or other
special rights, and qualifications, limitations or restrictions




thoreof, as shall bo oxpressed in the rasolution or resolutions
providing for the lopuc thereof adopted by the poard of Directors
and as are not cxpressed in these Articlos of Incorporaticn or any
amondmant therato, inocluding (but without limiting the generality
of the foregoing) the rollowing:

1. the designation of such serias;

2. the dividond rate of such Geries, tho conditions and
dates upon which such dividends shall be Payable, the prefarence or
ralation which such dividends shall bear to the dividends payable
on any other class or classes or on any other series of any class
or classes of capital stock of this Corporation, and whether such
dividends shall be cumulative or non=cumulative;

3. whether the ohares of such series ghall be subject to
redemption by this corporation, and, if made subject to such
redemption, the times, prices and other termg and condltions of
such redemption;

4, the terms and amount of any sinking fung provided for the
purchase or redemption of the shares of such series;

5. whether the shares of such serjeg shall be convertible
into or exchangeable for shares of any other class or classes or of
any other series of any class or classes of capital stock of this
corporation, and, if provisions are made for conversion or
exchange, the times, prices, rates, adjustments, and other terms
and conditions of such conversion or exchange;

6. the extent, if any, to which the holders ot the shares of
such series shall be entitled to vote as a clasg or otherwise with
respect to the election of directors or otherwise;

7. the restrictions and conditions, if any, upon the issue
Or relssue of any additional Preferred Stock ranking on a parity
with or prior to such shares as to dividends or upon dissclutions;
and

8. the rights of the holders of the shares of such series
upon dissolution of, or upon the distribution of assets of, this
corporation, which rights may be Qifferent in the case of a
:t?luntary dissolution that in the case of ap involuntary dissolu-

ion.

The consideration for the issuance of said shares of capital
stock may be paid, in whole Or 1in part, in cash, in promissory
notes, in other property (tangible or intangible), in labor or
services actually performed for this Corporation, in promises to
perform services in the future evidenced by a written centract, or
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in othor beriofits to this corporation at a fair valuation to be
fixad by tho Board of Directors., When issued, all chares of stock
shall be fully paid and nonassessabla.

ARTICLE 4

Bogintored Ofifico_and Regiptored Agqnt

The initial registered office of this corporation shall be
located at suite 4100, 101 Eaut Kennady Blvd., Tampa, PL 33602, and
the initial rogistered agont of thig corporation at much office
shall be Richard A. Schlosser. 'This corporation shall have the
right to change ouch registered agent and such registerod office
from time to time, as provided by law.

ARTICLE §

Roard of Directors

The Board of Directors of this corporation shall consist of a
number of directors to be fixed from time to time by the stock-
holders or the by-laws. The business and affairs of this corpora-
tion shall be managed by the Board of Directors, which may exercise
all such powers of this corporation and do all such lawful acts and
things as are not by law directed or required to be exercised or
done only by the stockholders.

ARTICLE 6

Initial Board of Directors

The initial Board of Directors of this corporation shall
consist of three mombers, such members to hold office until their
Successors have been duly elected and qualify. The names and
street addresses of the initial direct. 's are:

ame Address
Simon Raab 125 Technology Park

Lake Mary, FL 32746

Gregory A. Fraser 125 Technology Park
Lake Mary, FL 32746

Martin M. Koshar 15318 Vinola Place
Montverde, Florida 34756




ARrTicLE 7
Ingorporator

The name and stroet address of tha incorporator making these
Articles of Incorporation is:

Name Addroog

Richard A. Schlosser Barnett Plaza, Buite 4100
101 E. Kennaedy Boulevard
Tampa, Florida 33602

ARTICLE 8

Eurposes and Duration

The general purpose for which this corporation is organized is
the transaction of any and aill lawful business for which
corporations may be incorporated under the Business Corporation Act
of the state of Florida, and any amendments therete, and in
connection therewith, this corporation shall have and may exercise
any and all powers conferred from time to time by law upon
corporations formed under such Act. This corporation shall have
perpetual existence.

ARTICLE 9
By-Lawg

The power to adopt the by-laws of this corporation, to alter,
amend or repeal the by-laws, or to adopt new by-laws, shall be
vested in the Board of Directors of this corporation.

ARTICLE 10
Amendment of Articles of Incorporation

This corporaticn reserves the right to amend, alter, change or
repeal any provisions contained in these Articles of Incorporation
in the manner now or hereafter prescribed by statute, and all
rights conferred upon the stockholders herein are subject to this
reservation.




ARTICLE 11

Atfiliated Tronpacticns

ting
: ns of Soction 607.0901, Florida Statutes, rela

to ﬂ?;?-ll?ila?:vuldniotrﬂﬂﬂﬂctionﬁ, shall be inapplicable to this
corporation,

tad
'NESS WHEREOF, the undersigned incorporator has execu
thagolgrtiﬁngsof Inaorhoration for the uses and purposen therein
stated,

Dated this March 11, 1996

R . SchlfHses




FARO Worldwide, Inc.

ACCEPTANCE OF PBERVICE AS REGIPTERED AOENT

The undersigned, Richard A, Schlosser, having been named as
registered agent to accept service of process for the above-named
corporation at the registered office dasignated in the Articles of
incorporation, hereby agrees aud consents to act in that capacity.

The undersigned is familiar with and accepts the duties and
obligations of Section 607.0505, Florida Statutes,

DATED this ]1*’3 day of
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