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COVER LETTFER
TO: Amendment Section
Division of Corporations

SURBJFCT: ADS Security, LI.C

Name of Surviving Party

Please return all correspondence concerning this matier to:

Tammyv Farrar

Contact Person

Vector Security, Inc.

Firm/Company

2000 Ericsson Drive

Address

Warrendale, PA 15086

City, State and Zip Code

{j farrar@vectorsecurity.com v

i-mall address: (1o be used for future annwal report notification}

Ior {urther information concerning this matter. please call:

Sonia Ravin at ( 312 ) 849-8145

Name of Contact Person Area Code and Daytime Telephone Number
®& Cenified Copy (optional) $8.75
STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifion Building P. 0. Box 6327
2661 Executive Center Circle Tallahassee, FLL 32314

Tallahassce. FL 32301



Articles of Merger -

Y 2

For - ‘ g
Florida Profit or Non-Profit Corporation L
into L :

Other Business Entiry

¢,
.4

The following Articles of Merger are submitted 10 merge the folfowing Florida Proht
and/or Non-Profit Corporation(s) in accordance with s. 607.1109. 617.0302 or 60571025,
Florida Statutes. a

hO 6 kY €13

FIRST: The exact name. form/entity tvpe. and jurisdiction for cach merging party arc as
follows:

Name Jurisdiction Form/Enuty Type

= - v
ADVANCED DETECTION SYSTEMS. INC.  Florida Profit Corporation H%’ 194 3
Security Services of Murfreesboro, Inc. Tennessee Profit Corporation

SECOND: The exact name, form/entity tvpe, and jurisdiction of the surviving party are
as Tollows:

Name Jurisdiction Forn/Entuv Type
ADS Security. LLC Pennsylvania Limited Liability Company
v
M 19000007677

THIRD: The attached plan of merger was approved by each domestic corporation,
limited liability company. partnership and/or limited partnership that is a party to the
merger in accordance with the applicable provisions of Chapters 607, 605, 617. and/or
620. Florida Statutes.
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FOURTH: The attached plan of merger was approved by cach other business entity that
is a party to the merger in accordance with the applicable laws of the state. country or
jurisdiction under which such other business entity is formed. organized or incorporated.

FIFTH: If other than the date of filing. the effective date of the merger. which cannot be
prior to nor more than 90 davs after the date this document is filed by the Florida
Department of State:

August 15,2019 at 12:01 a.m.

Note: If the date inserted in this block does not mect the applicable statutory filing
requirements, this date will not be listed as the document’s effective date on the
Deparument of State’s records.

SIXTH: Ifthe surviving party is not formed, organized or incorporated under the laws of
Florida. the survivor's principal office address in its home state. country or jurisdiction is
as follows:

2000 Ericsson Drive

Warrendale, PA 15086

SEVENTH: If the surviving party is an out-of-state entity, the surviving entity:

a.) Appoints the Florida Secretary of State as its agent for service of process in a
proceeding to enforce any obligation or the rights of dissenting sharcholders of each
domestic corporation that is party lo the merger.

b.) Agrees to promptly pay the dissenting sharcholders of cach domestic corporation that

is a party to the merger the amount, if any, to which they are entitled under s. 607.1302,

E.S.
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EIGHTH: Signature(s) for Each Party:

Name of Entity/Organization:

ADVANCED DETECTHON SYSTEMS. INC.

Typed or Printed
Name of Individual:

Charles S. Thropp, Jr.

Security Services of Murfreesbora, inc.

Charles 5. Thropp, Jr.

ADS Security, LLC

Charles S. Thropp, Ir.

Corporations:

General Partnerships:
Florida Limited Partnerships:

Non-Florida Limited Partnerships:

Limited Liability Companies:
Fees:

Certified Copy (optional}):

Chairman, Vice Chairman, President or Officer

(If no directors selected, signature of incorporator.)
Signature of a general partner or authorized person

Signatures of all general partners

Signature of'a general partner

Signature of a member or authorized representative

$35.00 Per Party

£8.75
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PLAN OF MERGFR

FIRST: The exact name, form/entity tvpe, and jurisdiction for cach merging party arc as
follows:

Name Jurisdiction Form/Entity Tvpe
ADVANCED DETECTION SYSTEMS, INC.  Florida

Profit Corporation

Security Services of Murfreesboro. Ine. Tennessee Profit Corporation

SECOND: The exact name, formy/entity type, and jurisdiction of the surviving party are
as follows:

Name Jurisdiction Form/Entity Tvpe

ADS Security, LLL.C Pennsvivania Limited Liability Company

THIRD: The terms and conditions of the merger are as follows:

See attached Agreement and Plan of Merger.

(Attach additional sheet if necessary)
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FOURTH:

A. The manner and basis of converting the interests, shares. obligations or other
securitics of cach merged party into the interests, shares, obligations or others securitics
of the survivor, in whole or in part, into cash or other property is as follows:

See atached Agreement and Plan of Merger.

(Aitach additional sheet if necessary)

3. The manner and basis of converting the rights to acquire the interests, shares,
obligations or other securities of each merged party into the rights to acquire the interests.
shares, obligations or others sceurities of the survivor, in whole or in part, into cash or
other property is as {ollows:

See attached Agreement and lan of Merger.

(Attach additional sheet if necessary)
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FIFTH: If a partnership is the survivor. the name and business address of cach general
pariner is as follows:

(Attach additional sheet if necessary)

SIXTH: Ifalimited Labilitv company is the survivor, the name and business address of
each manager or managing member is as follows:

Vector Security. Inc.. 2000 Ericsson Drive, Warrendale, PA 15086

(Attach additional sheet if necessary)
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SEVENTH: Any statements that are required by the laws under which cach other
business entity is formed, organized. or incorporated are as follows:

(Attach additional sheet if necessary)

EIGHTH: Other provision, if any. relating to the merger are as follows:

(Attach additional sheet if necessary)

T7of7



Execution Version

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (Agreement”™). dated as of August 8,
2019, is bv and between ADS Sccurity. LLC. a Pennsylvania limited liability company
(“ADS Securitv™). Advanced Detection Sysiems. Inc., a Florida corporation ("ADSI") and
Sceurity Services of Murireesboro. Inc.. a Tennessee corporation ("SSM™ and together with A DSI.
cach a “Meraine Association” and collectively, the "Merging Associations™).

WHEREAS. {i) the sole member of ADS Security and (ii) ADS Security. acting in its
capacity as the sole stockholder of each Merging Association, have cach approved and adopted
this Agreement and the transactions contemplated by this Agreement, in each casc after making a
determination that this Agreement and such transactions are advisable, and in the best interests of,
cach such entitv and its member or stockholders, as applicable; and

WHEREAS. pursuant to the transactions contemplated by this Agreement and on the terms
and subject 1o the conditions set forth herein. cach Merging Association. in accordance with the
Pennsylvania Uniform Limited Liability Company Act of 2016 (the “PLLCA"). the Florida
Business Corporation Act {the "FBCA™ and the Tennessee Business Corporation  Act
(the “TBCA™ and together with the PLLCA and the FBCA. the “Acts™) will merge with and into
ADS Security, with ADS Security as the surviving entity (the "Merger”™).

NOW. THEREFORE, in consideration of the mutual covenants, werms and conditions sct
forth herein. and for other good and valuable consideration, the receipt and sufficiency of which
arc hereby acknowledged. the parties agree as follows:

b, Merger. Upon the terms and subject to the conditions set forth in this Agreement, and in
accordance with the PLLCA. cach Merging Association shall be merged with and into ADS
Security at the Effective Time (as hercinafter defined). Following the Effective Time. the separate
corporate existence of each Merging Association shall ceasc, and ADS Sccurity shall continue as
the surviving entity (the “Surviving L1LC"). The effects and consequences of the Merger shall be
as set forth in this Agreement and the PLLCA.

2. Effective Time.

(a) Subjeet to the provisions of this Agreement, on or about the date hereof, the parties
shall duly prepare, execute and file or cause to be filed (a) a Statement of Merger with the Sceretary
of the Commonwealth of Pennsylvania in such form as is required by and executed in accordance
with the relevant provisions of the Pennsylvania Uniform Limited Liability Company Act of 2016
(the “PA_Merger Articles”). (b) Articles of Merger with the Secretary of State of the Swate of
Florida in accordance with the relevant provisions of the Florida Business Corporation Act
(the “FL_Mcrger Articles”). and (c) Articles of Merger with the Seeretary of State of the State of
Tennessce in accordance with the relevant provisions of the Tennessee Business Corporation Act




(the TN Merger Articles™ and together with the PA Merger Articles and FL. Merger Articles.
the “Merger Articles™). The Merger shall become effective at the time specified in the Merger
Articles (the “Effective Time™).

(b) The Merger shall have the effects set forth in the PLECA. Without limiting the
generality of the foregoing. from the Effective Time, (i) all the propertics. rights, privileges.
immunitics. powers and franchises of cach respective Merging Association shall vest in ADS
Security. as the Surviving LLC, and all debts, liabilities. obligations and duties of cach respective
Merging Association shall become the debts. liabilities. obligations and dutics of ADS Security,
as the Surviving LLLC.

3. Oreanizational Documents. The organizational documents of ADS Sccurity in effect at the
Effective Time shall be the organizational documents of the Surviving LLC until thereafter
amended as provided therein or by the PLLCA.

4, Conversion of Securitics. At the Effective Time, by virtue of the Merger and without any

action on the part of ADS Security or cither of the Merging Associations:

(a) cach sharc of ADSI capital stock or any rights to acquire shares of ADSI capital
stock that is owned by ADS Security or by ADSI (as treasury stock or otherwise) issued and
outstanding immediately prior to the Effective Time, shall automatically be cancelled and retired
and will cease to exist:

(b) cach share of $SM capital stock or any rights to acquire shares of SSM capital stock
that is owned by ADS Sccurity or by SSM (as treasury stock or otherwise) issued and outstanding
immediately prior 1o the Effective Time. shall automatically be cancelled and rctired and will cease
10 exist: and

(c) cach membership interest of ADS Sccurity issued and outstanding immediately
prior 1o the Effective Time shall remain outstanding following the consummation of the Merger.

3. Entire Agreement. This Agreement, together with the Merger Articles, constitutes the sole
and entire agreement of the partics to this Agreement with respect to the subject matter contained

herein, and supersedes all prior and contemporancous understandings, representations and
warranties and agreements, both written and oral, with respect to such subject matter.

6. Successors and Assions. This Agreement shalt be binding upon and shall inure 1o the
benefit of the parties hereto and their respective successors and permitted assigns.

7. No Third-Party Beneficiarics. This Agreement is for the sole benefit of the parties hereto
and their respective successors and permitted assigns and nothing herein, express or implied, is
intended 1o or shall confer upon any other person any legal or equitable right, benefitor remedy of
anv nature whatsoever. under or by reason of this Agreement.

)
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8. Headings. The headings in this Agreement are for reference only and shall not affect the
interpretation of this Agreement.

9. Amendment and Modification: Waiver. This Agreement may only be amended. modified
or supplemented by an agreement in writing signed by cach party hereto. No waiver by any party
of any of the provisions hereof shall be effective unless explicitly set forth in writing and signed
by the party so waiving. Except as otherwise set forth in this Agreement. no failure to exercise, or
delay in excrcising. anv rights, remedy. power or privilege arising from this Agreement shall
operate or be construed as a waiver thereof: nor shall any single or partial exercise of any right.
remedy, power or privilege hereunder preclude any other or further exercise thereof or the exercise
of anv other right, remedy. power or privilege.

10. Severabilitv. [fany term or provision of this Agreement is invalid. ilicgal or unenforceable
in any jurisdiction, such invalidity. illegality or unenforceability shall not affect any other term or
provision of this Agreement or invalidate or render unenforceable such term or provision in any
other jurisdiction. Upon such determination that any term or other provision is invalid, illegal or
uncnforceable. the partics hereto shall negotiate in good faith to modity this Agreement so as to
effect the original intemt of the parties as closely as possible in a mutually acceptable manncr in
order that the transactions contemplated hereby be consummated as originally contemplated to the
greatest extent possible.

11 Governing Law; Submission_to Jurisdiction. This Agreement shall be governed by and
construed in accordance with the internal laws of the Commonwealth of Pennsylvania without
giving ¢ffect to any choice or conflict of law provision or rule (whether of the Commonwealth of
Pennsvlvania or anv other jurisdiction) that would causc the application of the laws of any
jurisdiction other than thosc of the Commonwealth of Pennsylvania.

[2. Counterparts. This Agreement may be exceuted in counterparts, each of which shall be
deemed an original, but all of which together shalt be deemed to be one and the same agreement.
A signed copy of this Agreement delivered by facsimile, e-mail or other means of electronic
transmission shall be deemed to have the same legal effect as delivery of an original signed copy
of this Agreement.

Sivnarure page follows
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement
as of the date first above written.

MERGING ASSOCIATIONS:

ADVANCED DETECTION
SYSTEMS, INC,—

Name: Charles

Title: Authorizeg/Signer

SECURITY SERVICES OF
MURFREESBORGQ, INC.

Name: Charles S.
Title: Authorize

SURVIVING LLC:

ADS SECURITY, LLC

By: Vector Security, Inc.,

Title: Chicf Financial Officer and
Secretary

[Signature page 1o Agreement and Plan of Merger]



