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ARTICLES OF MERGER

Merger Sheet

MERGING:

Name: . .. o Dogument Number: —  State:
Allied Security Inc. K66283 : FL
Allied Security, Inc. WA AR
Allied Security, Inc. - Delaware N/A DE
Allied Security, Inc. - Boston N/A MA
Allied Security Ine. N/A MS
Allied Security, Inc. H/A MO
Allied Security, Inc. - Nevada N/A b
Allied Security, Inc. N/& NC
Allsafe Sarvices, Inc. N/A PA
Allied Security, Inc. — Philadelphia N/A PA
Allied Security, Inc. N/A WA
Allied Security, Inc. N/A Wy
Allied Security, Inc. NfA WI

INTO

ALLIED SECURITY LLC. a Delaware entity not qualified in Florida

File date: February 19, 2003

Corporate Specialist: Brenda Tadlock

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



€T CORPORATION

February 19, 2003

Secretary of State, Florida
4009 East Gaines Street
Tallahassee FL 32399

Re: Order# 5786655 SO
Customer Reference 1:  347650-277
Customer Reference 2:

Dear Secretary of State, Florida:
Please file the attached:
Allied Security, Inc. (FL)

Merger (Discontinying Company)}
Florida

- Allied Security, Inc. (FL)
Obtain Document - Misc {Certified Copy of Certificate of Merger

Florida

Enclosed please find a check for the requisite fees. Please return evidence of filing(s) to my attention,

If for any reason the enclosed cannot be filed upon receipt, please contact me immediately at
{850) 222-1092. Thank you very much for your help.

660 East Jefferson Strest
Tollahassee, Fl 32301
Tel 850 222 1092

Fax 850 222 7515

O IFMmAD IEOIRAAATITW SERVACES TR APANY



CT CORPORATION

Sincerely,

Ashley A Miichell
Fulfillment Specialist

Aghley Mitchell@ech-lis.com

660 East lefferson Street
Tediohosses, FE 32301
Tel. 850 222 1092

Fax 850 222 7815
Page 2 of r
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Pursuant to Section 607.1105 of the s
Florida Business Corporstion Act (¥
- =m
wE
The undersigned hereby certify:
FIRST: The names and states of organization of the constituent
\09‘ entities to this merger are Allied Secugjty 1gc.,‘§ corporation organized under the

laws of the State of Florida, Allied Security, Inc.,"an Arkansas corporation, Allied
Security, Inc. - Delaware,’a Delaware corporation, Allied Security, Inc. - Boston,2
Massachusetts corporation, Allied Security Inc.y’a Mississippi corporation, Allied
Security, Inc.,"s Missouri corporation, Allied Security, Inc. - Nevada,™a Nevada
corporation, Allied Security, Inc. s North Carolina corporation, Aﬂsa/fe Services,.
Inc., a Pennsylvania corpomtien,/Aliicd Security, Inc. - Philadelphia, a Penngylvania
corporation, Allied Security, Inc.,, 8 Washington corporation, Allied Security, Inc.,2

‘West Virginia corporation, Allied Security, Inc., 2 Wisconsin corporation, and Allied
Security LLC, a Delaware limited liability company.

SECOND: An Agreement and Plan of Merger, attached hereto as
REHIBITA, has been approved, adopted, and executed by each of the constituent
entities, and by the domestic corporation in accordance with Section 607.1103 of the

Florida Business Corporation Act and the applicable law of the states under which
each of the constituent entities is organized.

THIRD: Each of the parties to the merger approved the plan of
merper, and the transactions contemplated thereby, in accordance with applicable

provisions of the Florida Business Corporation Act, and the laws of the state of
organization of each of the constituent entities, as applicable.

FOURTH.: The merger has been duly approved by the unanimous

written consent of all of the issued and outstanding shares of each constituent
corporation, by its respective sole sharehoider,

{Stop 3}t
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FIFTH: The surviving entity shall be Allied Security LLC, a
Delaware limited liability company, whose priocipal place of business is located at
3606 Horizon Drive, King of Prussia, Pennsylvania 19406

SIXTH: The registered agent in the state of organization of the
surviving entity is located at 2711 Centerville Road, Suite 400, County of Newcastle
Wilmingion, Delaware 19808.

SEVENTH: The executed Agreement and Pian of Merger is on file at
an office of the surviving entity, 3606 Horizon Drive, King of Prussia, Penngylvania

19406. A copy will be provided, upon request end without cost, to any interest
holder of either entity which is a party to this merger

EIGHTH: The surviving entity shall be decmed to have appointed the
Secretary of State of the State of Florida as its agent for service of processina

proceeding to enforce any obligation or the rights of dissenting shareholders of cach
domestic corporation that is a party to the merger

NINTH: The surviving entity hereby agrees to prompily pay to the
dissenting shareholders of each domestic corporation that is a party to the merger

that is the amount, if any, to which they are entitied under Section 607.1302

TENTH: The name and address of the managing-member is
SpectaGuard Acquisition LLC, 3606 Horizon Drive, King of Prussia, Pennsylvania
19406.

ELEVENTH: The merger is not prohibited by the Agreement of th®
surviving limited ligbility company.
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TWELEFTH:The effect? date of the Agreement and Plan of Merger .- =2
shall be the date of filing of this certificate. E ‘:;; 5
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IN WITNESS WHEREOQF, the undersigned have caused this
Certificate of Merger to be executed in its name this |4 day of February, 2003.

ALLIED SECURITY LLC, a Delaware
fimited liability company

By: SpectaGuard Acquisition LLC, its sole
member

— ' - ' " Name: William C. Whj
Title: President

ALLIED SECURITY, INC, an Arkansas
corporation

/)

T ' " Namef Bruce A. Gelting
Title: VP & Secreftary

ALLIED SECURITY, INC. - DELAWARE, .
a Delaware corporatxon

By:
‘Name: Bruce A. Gelt.mg
Title: VP & Secretary

{Step 3{al}
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ALLIED SECURITY INC,, a Florida «
corporation

2

Name: ' Bruce A. Geltmg
Title: VP & Secretary

ALLIED SECURITY, INC. - Boston, 2 _.
Massachusetts corporation

o Sl

Name:” Bruce A. Gelting D
Tille: VP & Secretary

ALLIED SECURITY INC., a Mississippi
corporation

§

By:
Name: ‘Bruce A. Gelting
Title: VP & Secretary

»

ALLIED SECURITY, INC., a Missouri

corporation
By: %PL 4 %

Name: Bruce A. Geltmg
Title: VP & Secretary

{Step Hay]
T25219.03-New York Server 7TA -MSW



{Step 3(a}}
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ALLIED SECURITY, INC. - NEVADAY
a Nevada corpgration

N@e: Bruce A. Gelting
Title: VP & Secretary

ALLIED SECURITY, INC., a North Carolina
corporation

Name: / Bruce A. Gelting
VP & Secretary

ALLSAFE SERVICES, INC., a Pennsylvania

corporation
/%// {m

Name Hruce A. Gelting
Title: VP & Secretary

ALLIED SECURITY, INC. -
PHILADEIPHIA,
a Pennsylvania corporatio




[Step 3(2)]
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ALLIED SECURITY, INC,, a Washington

CorporaW

Name: Bruce A. Gelt:l.ng
Title: VP & Secretary

ALLIED SECURITY, INC,, a West Virginia
corporation

By: %‘4-&
Name: / Bruce A. Gelting

Title: VP & Secretary

ALLIED SECURITY, INC., 2 Wisconsin
corporation

o Ll

Name: Bruce A. Gelting
Title: VP & Secretary

e




[Step 3(2)]
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Agreement and Plan of Merger
{attached hereto}
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (this "Agresment"), dated February 14,
2003, by and between the entities Hsted on Schedule A attached bereto {collectively, the
"Merger Entities"} and Allied Security LL.C, a Delaware limited liability company (" Alljed
Sepurity" and, together with the Merger Entities, the "Cgnstifuent Entities™).

WIINESSETH:

WHEREAS, the Constituent Entities desire that the Merger Entities be merged with
and into Allied Security {the "Merger®) upon the terms and subject to the condifions set forth
in this Agresment; and

WHEREAS, the Board of Directars of each of the Merger Entities has approved this
Agreement and the Merger;

WHEREAS, Allied Security, Inc. 2 Pennsylvania corporation ("Allied Pennsvivg-
nia“) and the sole stockholder of each of the Merger Entities, and SpectaGuard Acquisition
LLC, a Delaware himited liability company "SpectaGuard Acquisition”) and the sole
member of Allied Security, have approved this Agreement and the Merger in accordance
with the applicable laws of each of the states under which each of the Merger Entities is
organized ("Applicable Law"} and the Delaware Limited Liability Company Act (the "Act™),
respectively.

NOW, THEREFORE, in consideration of the covenants and agreements contained in
this Agresment, the parties hereto, intending to be legally bound, agree as follows:

Section 1. The Merger. Upon the terms and subject to the conditions set forth in this
Agreemnent and in accordance with Applicable Law and the Act, the Merger Entities shall be
merged with and into Allied Security at the Effzctive Time (as defined in Section 3 below).
Following the Effective Time, Allied Security shall be the surviving entity (the "Supviving
Company”) in the Merger and shall succesd to and assume all of the rights and obligations
of each of the Constitucnt Entitics in accordance with the Act and Applicable Law. The
Merger shall have the sffects set forth in Section 18-209(g) of the Act and those set forth
under Applicable Law.

Section 2. Approval of Steckholder and Sole Merber.

(2) In accordance with Applicable Law, Allied Pennsylvania {as the sole
stockholder of each of the Merger Bntities) has duly approved this Agreement and the

THIOT.06-Naw York SIA
[8wp 3(a)]



Merger by the execution of written consents (the "Copsents"). The Consents constitute the
approval of all of the cormmon stock issued and ouistanding of gach of the Merger Entities
and are the only stockholder approvals required for the adoption of this Agreement and
Merger by each of the Merger Entities.

(b} In accordance with Section 18-209(b) of the Act, SpectaGuard Acquisi-
tion (as the sole member of Allied Security) has duly approved this Agreement and the
Merger by the execution of 2 written consent (the "Member Consent”}. The Member
Consent constitutes the approval of all of the outstanding interests of Allied Security, and is
the only approval frotn members or holders of interests in Allied Security required for the
adoption of this Agreement and the Merger by Allied Sccurity,

Section 3. Effective Time. The parties shall file this Agreement or a certificate of
merger (as the case may be, the "Certificate of Merger”) with the Secretaries of State of the
states of organization of the Constituent Entities. The Merger shail becorne effective at such
time as the Certificate of Merper is filed with the Secretaries of State of the states or
organization of the Constituent Entities (the time the Merger becomes effective being
referred to hersin as the "Effective Time").

Section 4, Effect on Capital Stock. Af the Effective Time, by virtue of the Merger
and without any action on the part of the Constituent Entities: (i) sach share of common
stock of ¢ach of the Merger Entities issued and outstanding shall be cancelled shall cease to
exist and no cash, stock, or other consideration shall be delivered in exchange therefor; (if)
each share of capital stock of the Merger Entities held as treasury stock shall be cancelled
and shall cease to exist and no cash, stock or other consideration shall be delivered in
exchange therefor; and (iii) SpectaGuard Acquisition shall continue to own ali of the
outstanding rembership interests in the Surviving Company.

Section 5. Tenmination: Amendment: Other.

{a) The Constituent Entities, with the consent of each of the parties hereto,
may terminate or amend, modify, or supplement this Agreement in such manner as may be
agreed upon by them in writing at any time whether before or after stockholder approval of
this Agreement.

{b) This Agreement may be executed in countsrparts,

T26503,06-New York §7A
{81ep 2(53) 2



{c) This Agresment shall be governed by the laws of the State of Delaware,
without regard to applicable principles of conflivts of law thereof.

[Signature Pages to Follow]

THUSHLOGNew York S7A
[Btep 3(a)} 3



IN WITNESS WHEREOQF, the parties hereto have caused this Agreement and Plan
of Merger to be signed by their respective officers thereunto duly authorized, ot other
authorized person, as applicable, all as of the date first written above,

ALLIED SECURITY LLC, a Delaware timited
Hability company

By: SpectaGuard Acquisition LLC, its sole
member

Byﬂ -

Name:
Title:

ALLIED ﬁi\;ﬂ INC, an Arkansas corporation
By: j

Name:

Title:

ALLIED SECURITY INC.- DELAWARE,

2 Delaware corporation
By %}L d /%YZ

Name:
Title:

ALIIED SECURITY INC., a Florida corporation

/WY

Name: /
Title:

T2E502.06-Mew York 57A
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T26502.06-New York 874
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ALLIBD SECURITY INC. - Boston, a Massachusetts
corporation

By:

ALLIED SE INC., a Mississippi corporation.

By:
Title:

ALLIED SECURITY, INC., 2 Missoyri corporation

By:

Name:

Title:

AULIED SECURITY, INC. - NEVADA,
a Nevada corporation

ALLIED SECURITY, INC,, a North Carolina
corporation

o M St
g

Name:
Title:



T2A50.04-New Yok 378
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ALLSAFE SERVICES, INC., & Pennsylvania
corporation

By:

ALLIED SECURITY, INC. - Philadelphia,
a Pennsylvania corporation

By: 4 d
Name:
Title:

ALLIED SECURITY, INC. a Washington
corporation

By:
Name:
Title:

ALLIED SECURITY, INC., a West Virginia




ALLIED SECURITY, INC,, 2 Wisconsin corporation

T2A502.06-Mew York 874
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