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February 18, 1998

Florida Department of State
Division of Corporations 4
409 East Gaines Street
Tallahassee, FL 32399

Re: Incorporation of B & A Alarms, Inc. 1 BB_%%] 5 ?Eg‘_%% 233}:%:?_::
wkiok 70 D0 skl 0, D0
Dear Sir/Madam: Y-
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—s m
Enclosed please find the following: ?J‘_“, s -
1. Two (2) Articles of Incorporation; f,:v”)*_fc' o M
‘_n'-r_'w_ = O
2. An Acceptance of Registered Agent form; and haj:—; =
=T, <
pe ™
3. A check in the amount of $70.00 representing the filing fee. =

Kindly process this information for the incorporation of B & A Alarms, Inc. in the State of
Florida, returning a file-stamped copy of the Articles and the original Certificate of Incorporation

in the envelope provided for your convenience. Should you have any questions regarding this
matter, please contact our office.

Sincerely,

Legal Secretary

\lam
Encl.
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ARTICLES OF INCORPORATION

OF

[
& ’ . &4 - h
B A ALARMS, INC ot o ;—pﬁ o)

SANDRA B. MORTHAM
SECRETARY OF STATE
STATE OF FLORIDA
TALLAHASSEE, FLORIDA

The undersigned natural person of the age of 18 years or more,
for the purpose of forming a corporation under The General and
Business Corporation Law of Florida, adopts the following Articles
of Incorporation. ’ T ' i o

ICLE

The name of the corporation is: ) N e

B & A Alarms, Inc.

ARTICLE TWO -

The address of the corporation's registered office in the

State of Florida is 1201 Hays Street, Tallahassee, Florida, 32301;

and the name of the corporation's initial registered agent at such

address is Corporation Service Company._D

TIC HREE

The aggregate number of shares, including all. classes of

stock, which the corporation shall have authority to issue is Ten
Thousand (10,000) shares of common stock with zero (0) par value

per share. There shall be no limitation upon the preemptive right
of any shareholder to acquire additional shares of the corporation. -

TI QUR

The name and place of residence of the Incorporator is as
follows: . : - o -

Name o Street City

Todd A. Rohr 423 West 8th Street, Suite 400 . Kamsas  City,

Missouri 64105 = .



RTICLE FIV

The number of directors to constitute the Board of Directors
is one{l).

TICL I

The duration of the corporation isg perpetual. . L

R L E

The nature of the business and the objects and purposes for
which the corporation is. formed and which may be transacted,
promoted and carried on by the corporation are td do any and all of
the hereinafter-mentioned things, as well as those provided for by
law, as fully and to the same extent as natural persons might or
could do, to-wit:

1. Toe sell, distribute, advertise, and manufacture
merchandise for gale in retail business or cthexr related business.

2. To purchase or otherwise acquire, own, hold,’improve,
develop, lease, gell or otherwise dispose of and/or encumber real
and personal property of each and every kind and description.

3. To borrow or raise money for any purpose of the
corporation and to secure the same and the interest accruing on any
such loan, indebtedness or obligation .of the corporation, and for
that or any other purpose, to pledge, hypothecate or charge all or
any part of the present or hereafter acquired propefty, rights and
franchises of the corporation, redl, personal, mixed or of any

character whatsoever, subject only to limitations specifically

imposed by law. -

4. To purchase and acquire as a going concern or otherwise,
the business, good will, rights and property, permits and licenses
and all or any part of the assets and ligbilities of any other

pergon, firm, syndicate, association or corporation.

5. - To draw, make, accept, endorse, discount, guarantee,
execute and issue promissory notes, bills of exchange, checks,
drafts, warrants, bills of lading, warehouse receipts, and all
kinds of obligations & and certificates of negotiable or
transferrable instruments.

6. To borrow money and contract debts for any of the

purposes of. the corporation, including the acquisition of property
and to issue bonds, coupons, debentures, debenture stock, notes,
trust receipts, or other. . securities or other obligations or
evidences of indebtedness therefor, and to secure the sgame by
pledge, mortgage, deed of trust, or otherwise of the whole or any
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part of "the real or personal property of the corporation, or to
issue bonds, debentures, notes, trust receipts or other securities
or other obligations of or evidences of indebtedness without
security.

7. To loan money, and to take notes, trust receipts or other

obligations or evidences of indebtedness therefor either.without
security or . secured by debentures, bonds, mortgages, deeds of

trust, pledges or otherwise.

8. To enter into, make, perform and carry out or cancel and
rescind any contract or contracts for any lawful purpose, with any

person, corporation, organization, firm, association, government or .

any agency or subdivision thereocf, and to do all or any of the

things herein enumerated alcone for its own account, or for the.

account of others, or as the agent of others, or in association
with others, or by or through others.

9. To procure the prosecution, defense, and settlement of

acticns of law or in egquity.

10. To have one or more offices and to conduct its business,

carry on operations and promote its objects. within and without the

State of Florida, in other states, the District of Columbia, the
territories, colonies, dependencies and protectorates of the United
States and in foreign countries, without restriction as to place,
manner or amount, but subject to the laws of such state, district,
territory, colony dependency, protectorates or country.

11. To do any and all things herein above set forth, and, in -
addition, - such other acts and things as are necessary, convenient,

or proper for, ‘or incidental to, the attainment of the purposes and
objects of the corporation, or any of them, to the extent and as
fully and freely ag natural persons lawfully might_ or could do in

any part of the world, insofar as such dcts permitted to be done by .

a corporation organized under the General Corporations Laws of the
State of Florida, and in general, to carry on any other business in

connection therewith otherwise not being forbidden by the laws of

the 8tate of Florida and with all the powers conferred upon
corporations by the laws of the State of Florida.

12. It is intended that each of the foregoing clauses shall

be construed as objects, purposes and powers and it is hereby'

expressly provided that the foregoing enumeration shall not be held
to limit or restrict in any manner the powers of the corporation;
and it is intended that the purposes, objects and powers specified
in each of the clauses of this ARTICLE SEVEN of these Articles of
Incorporation shall, except as otherwise expressly provided, in no
way be limited to, restricted by reference to, or inference under,
the terms of any other clausé of this Article or of any other
Axrticle of these Articles of Incorpdrdtion, but that, except as
otherwise expressly provided, each of the purposes, objects and
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powers specified in this Article and each of the Articles of theSe
Articles of Incorpération shall be- regarded as independent
purposes, objects and powers. , :

ARTICLE EIGHT

The Articles of Incorporation of this corporation may be
amended, altered or repealed only upon the vote of a simple
majority of the outstanding stock of the corporation at the time of
vote. ' ) ' '

The Bylaws of the corporation may be amended, altered or

repealed only upon vote of simple majority of the members of the
Board of Directors.

ARTICLE NINE
The private property of the shareholders of this corporation

shall not be subject to the payment of corporate debts, except to
the extent of any unpaid balance of subscription for shares.

ARTICLE TEN = . _ . S
Each director or officer, “or “former director ‘or officer of
this corporation and his legal representatives, shall be
indemnified by the corporation against ~expenses, including

attorney's fees, Jjudgments, fines and amounts paid in settlement,

actually and reasonably incurred in connection with, or arising out-

of, any threatened, pending or complete action, suit or proceeding,
whether ciwvil, c¢riminal, administrative or . investigative, other
than an action by or in the right of.the corporation, in which he
was or is a party or is threatened to be made a party by reason of
the fact that he is or_ wds a director . or officer of- the
corporation, or.is or was serving at the request of the corporation
as a.director or officer of another corporation; provided, that the
corporation shall indemnify such director or officer with respect
to any matter only if he acted in good faith and in a manner he
reasonably believed to be in or .not opposed to the. best interests

of the corporatiom. Each director or officer, oF former director

or officexr, and his legal representatives, shall be indemnified by
the corporation against expenses, including -attorney's fees,
actually and reasonably incurred by him in connection with the
defense or gettlement of arny threatened, pending or completed
action or suit by or in the right of the corporation to procure a
judgment..in its favor by reasén of the fact that he is or was a
director or officer, or ig oF was serving at the request of the
corporation as a director -or . officer of another corporation;

provided that the corporation shall indemnify such director or.

officer with resgpect to any matter only if he acted in good faith
and in & mannetr he reascnably believed to be in or not opposed to
the - best interests of the corporation; except that no



indemnification shall be made in respect of any_claim, issue or - -

matter as to which such person shall Hhave been adjudged to be

liable for negligence or misconduct in the performance of his duty
to the corporation unless and only to the extent that the court in
which the action or suit was brought deétermines upon application
that, despite the adjudication of liability and in view of all the
circumstances of "the case, the person is fairly and reasonably
entitled to indemnity for such expenses which the court shall deem
proper. e e - . - .

The indemnification herein provided for, however, shall apply
only in . respect to any amount paid in compromise of any such
action, suit or proceeding asserted against such director or
officer, provided that the Board of Directors shall have first
approved such proposed compromise settlement and upon a

determination that indemnification of the director or officer is

proper in the circumstances because he has met the applicakle

standard of conduct set forth in this Article. The determination
of whether such applicable standard of conduct has been met shall
be made by the Board of Directors by a majority vote of a guorum
consisting of directors who were not parties to the action, suit or
proceeding; or, if such a duorum is 7ot obtainable, or even if
obtainable, a quorum of disinterested directors so directs, by
independent legal counsel in a written opinion, or by the
shareholders. The right to indemnification herein provided shall

not. be exclusive of any other rights to which such director or

officer may be lawfully entitled.

AR LE EVE

The corporation reserves the right to amend, alter, change or
repeal any provision contained in these Articles of Incorporation

in the manner as hereafter prescribed by statute, and all rights

conferred upon stockholders herein are granted subject to this
reservation. - '

IN WITNESS WHEREOF, these Articles of Incorporation have been
signed this _249%  day of January, 1998. , L

INCORPORATOR
TODD A. ROHR



STATE OF MISSQURI )
} ss.

COUNTY OF JACKSON )

I, Lisa Madrueno, a Notary Public in and forﬁie-named
County and State, do hereby certify that on the = day of
January, 1998, persconally appeared before me, Todd A. Rohr, by me
first duly sworn, and who declared that he is the person who signed
the foregoing instrument as Incorporator, and that the statements

therein contained are true. o .

mn@m&)

tdry Public

g . . LISA MADRUENO
My Commission Expires: Notary Public - Notary Seal
STATE OF MISSCUAE
Jackson Counly
- ‘My Gommission Expiros: March 25, 2001




ACCEPTANCE .OF REGISTERED AGENT

DESIGNATED IN THE ARTICLES OF INCORPORATION

Corporation Service Company, an individual residing
in this state, having a business office identical with the

registered office of the corporation named below,

and having
been designated as the Registered Agent in the above and
foregoing Articles of Incorporation of:

B & A ALARMS, INC.

Corporation Service Company is familiar with and accepts the

Florida Statutes:

obligations of the position of Registered Agent under Section
607.0505,

3
By:

W\CE)@.——QM
CAROL K. DOLOR AUTHORIZEQ,RERD
Typed Name: Corporation $BEv

Company
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