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T¢ the Dapartment of State 7

State of Florida

Pursuant to the provisions of the Florida General
Corporation Act governing the merger of a domestic wholly-owned
subsidiary businegs corporation into its foreign parent business
corporation, the foreign parent business corporation hereinafter
named does hereby adopt the following articles of merger.

1. The name of the subsidiary corporation, which is a
business corporation organized under the lawe of the State of
Florida, is ADT, INC.

2. The name of the parent corporation, which is a
business corporation organized under the laws of the State of
Delaware, and which is to be the surviving corporation ,is ALS
HOLDINGS, INC.

3. The number of outstanding shares of ADT, INC. is
1,000, all of which are of one c¢lass, and all of which are owned by
ALS HOLDINGS, INC.

4. The following is the Plan of Merger for merging ADT,
INC, into ALS HOLDINGS, INC. as approved by resclution of the Board
of Directoxrsg of ALS HOLDINGS, INC.:

"1. ALS HOLDINGS, INC., which is a business
corporation 0f the State of Delaware and is
the owner of all of the outstanding shares of
ADT, INC., which is a business corporation of
the State of Florida, hereby merges ADT, INC.
into ALS HOLDINGS, INC. pursuant to the
provislons of the Florida General Corporation
Act and pursuant to the provisions of the laws
of the State of Delaware,

"2, The separate existence of ADT, INC. shall
cease upon the effactive date of the merger
pursuant to the provisions of the Florida
General Corporation Act; and ALS HOLDINGS,
INC., shall c¢ontinue its existence as the
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gurviving corporation pursuant to  the
grovisione of the laws of the jurisdiction of
te organization.

"3. In the merger, ALS HOLDINGS, INC. shall
succeed to all of the property. rights and
pPrivileges which were of ADT, INC. and shall
assume all of the obligations which were of
ADT, INC.

"4, The iggued shares of ADT, INC. shall not
be converted in any manner, but each said
share which is igsued as of the effective date
of the merger shall be surrendered and
extinguished.

"5, The Board of Directors and the proper
officers of ALS HOLDINGS, INC. are hereby
authorized, empowered, and directed to do any
and all acis and things, and to make, execute,
deliver, file and/or record any and all
instruments, papers, and documents which shall
be or become necesgary, proper, or convenlent
to carry out or put into effect any of the
provisions of this Plan of Merger or of the
merger herein provided for."

§. The laws of the jurisdiction of organization of ALS
HOLDINGS, INC. permit the merger of a wholly-owned subsidiary
business corporation of another Jjurisdiction into a parent business
corporation of the jurisdiction of organization of ALS HOLDINGS,
INC.; and the merger of ADT, INC. into ALS HOLDINGS, INC. is in
compliance with the laws of the jurisdiction of organization of ALS
HOLDINGS, INC,

6. ALS HOLDINGS, INC., as the holder of all of the
outstanding shares of ADT, INC., has waived the mailing of the copy
of the Plan of Merger to itself.
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Bxecuted on Septembexr 30, 1957

ic [Assigtant Secretary)

STATE OF FLORIDA )
SS.:
COUNTY OF PALM BBACH )

On this 30th day of September, 1997, bafore me, a Notary
Public in and for the State and County aforesaid, personally
appeared s wWho acknowledged to me that he is the
(President] [Vice-President] [Secretary] [Assistant Secretary] of
ALS HOLDINGS, INC., and that he executed as said cofficer the
foregoing Articles of Merger as his act and deed and as the act and
deed of said corporation.

WITNESS my hand and seal of Qffice on the dare and ysar
firgt aforesaid. N

KIM MARIE RUDOLPH
MY COMMISSION # CC 540769

[notarial seal]
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