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ARTICLES OF MERGER
OF i SIATE
L5 Merger Sub, Tuc. ALLAHASSEE | mee;\
AND
Level 5 Secarity, Ine.
To the Department of State
State of Florida

Pursusnt to the provisions of the Florida Business Corporation Act, the domestic business
corporations berein namea do hereby submit the following articles of merger

1. Annexed hereto atd made a part bereof is ths Plan and Agrsement of Merger fox
mexging 15 Merger Sub, Inc. with aad into Tevel 5 Secmity, Inc.

2. The shareholders of Level 5 Security, Inc, entifled to vote on the aforesaid Plan
of Merger approved and adopted the Plan aod Agreement efMergczbywnﬁmconsentngby
them on Oclober 26, 2004 in ascordance with the provisions of the Florida Business Corporation
Act,

3. The sole sharcholder of 1.5 Merger Sub, Inc. approved and adopted the Plan znd
Ageement of Mexger by written consent given i thesn on October 26, 2004 in accordance with the
provizions of the Florida Business Corporgtion Act.

4. These articles Dfmﬁrgcrshaﬂbccﬂ’ecuvemﬁtﬁimgmofwrﬂlﬁw
Departmeant of State of the State of Florida.

Exccuied on October 28, 2004
tsmlerg wh,
By YN
& TIVento
President
I(svels i ,@
By: I M P v
T Vento
Exbeive Officer
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PLAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREEMENT OF MERGER (hereinafter called the “Agreement™,
dated as of October 28 2004, s zmong Level 5 Secutity, Inc., a Florida corporation (“Level 57),
Westec Acquisition Corp., a Delaware corporation (“WAC™) and L5 Merger Sub, Inc, 2 Florida
corpozation and a wholly-owned subsidiary of WAC (“Merger Sub™).

WHEREAS, an the date hereof Level § is a corporation doly orgenized and existing
under the laws of the State of Florida, having authorized capital stock of 4,750,000 shares,
2,750,000 of which are classified end designated 25 common stock (“Level 5 Common Stock™,
and 2,000,000 of which are prefemed stock, par valne 50.001, all of which sre classiSed and,

d a3 Seres A Preferred, Stock;

WHEREAS, Merger Sub {s a corporation duly organized and existing under the laws of
the State of Floxida, curremily baving sp suthorized capitel stock of 100 ghares of common stock,
$0.01 parvalue (the “Merger Sub Common Stock™);

WEIEREAS, there are 100 shares of Merger Sub Common Stock fssued and outstanding
which ate owned by WAC, and such shazsg comstitute all of the Issued and outstanding eapifal
stock of Merger Sub;

WEHEREAS, there arc 320,000 shaves of Level 5 Common Stock and 1,865,000 shares of
Saries A Preferred Stock jzsued and ontstanding as of Qetober 26, 2004 which are owned by
vatious sharcholders of Level 5 (collectively, the “Shareholders™), and such shares constitute off
of the Isenad emd outstanding capital stock of Level 5 as of such dats:

the respective boards of directors of each of Level 5, WAC 2nd Merger Sub
have deterrined it advisable and in the best intepests of each such corporation thet Merger Sub
merge with and fmto Level 5 a5 axthorized by the Florida Businass Corporation Act and mpon the
terms and subject to the conditions of this Agreemeant:

WHEREAS, the Board of Directers of Merger Sub has approved fhis Agresment and
‘WAC has approved this Agreement in its capucity as fhe sole stockholder of Merger Sub;

WHEREAS, the Bozed of Directors of Lawvel § hes spproved s Agresment by
mgrAmons written comsent, dsted Qctober 26, 2004, and the Shareholders of Level 5 have
approved this Agreement by unanimous written consent, dated October 26, 2004.

Néwmmﬂﬁ,hmdﬂaﬁmof&emmﬂwm and covenants set forth
berein, Level 5, WAC and Merger Sub hereby agree as follows:

j Merger. Upon the terms and subjeet fo the conditions set forth In this
Agreement, Merger Sub shall be merged with and fo Level 5 (the “Merger™), and Level 5 shall
be the surviving corporation (sometimes hereafter referred to as the “Surviving Corporation™.
The name of the Surviving Corporation shall be Level § Security, Ine. The Merger shall become
effeciive upon the date and time of Aling of appropriate articles of merger providing for the

NYC30300A1

LOCATION:617 542 2041 R TIME  11-22 '04 15:5¢
HO&D0022311 % 2



TLINQV. 22. 2004% 5:28RMAT B4CORPORATION SVC COTZ LEVIN N0. 92 2. fhood

8
04000235113 %

ry

Merger, with the Department of State of the State of Floride (tbe “Effective Time™ or the
“Effective Date™).

. 2.  Geverning Documents. The Ceriificate of Incorporation of Merger Sub, filed on
OctoberZ8, 2004 with the Departinent of State of the State of Florida shall be the Certificate of
Incorporation of the Surviving Corporation unfil thereafier smended in accordance with
applicable law; provided, however, that Asticle 1 of the Surviving Corporation’s Certificate of
Incorporation shall be amended o 1224 85 follows: “The name of the corporation is: Level 5
Security, Inc.”

The Bylaws of Merger Sub, as in effect immediately prior to the Effective Date, shall be
the Bylaws of the Surviving Corporation without change or smendmosnt unti] thereafter amended
in accordance with applicable law and the texms thereofl

3. Succession; Offficers and Directors. On the Effective Date, the scparate
corporate existence of Merger Sub shall cease and Level 5, as the Surviving Corporation, shall
possess all the dights, prvileges, powers and franchises of 2 public and private natre and be
snbject to all the restrctions, disabilities and duties of Merger Sub; and all property, real
personal and mixved, and all debts due to Merger Sub on wiatever accduns, as well as for share
subscriptions and ell other things in action belonging to Merger Sub, shafl be vested in the
Surviving Corporation; and all and every othet interest shall be thereafler the property of the
Surviving Corporation as they were of Merger Sub, sand the tile 1o any real estats vested by deed
or atherwise in Merger Sub, shall not revert or be in any way impaired by reason of the Merger;
but all rights of creditois and all lens wpon any property of Merger Sub shall be preserved
unimpaired, and all debts, liabilities and duties of Mecger Sub shall thence forth attach to the
Surviving Corporation end may be enforced againgt it to ihe same exient a3 i such debis,
iiabilies and dufies had been incorred or contracted by the Surviving Corporstion All
corporate acts, plans, policies, agreements, arrangements, spprovals and authorizedons of
Mexger Sub, its sharcholders, board of directors and committees thereof, officers and agems
which were valid and effective immediately prior to the Effective Date, shall be faken for all
purposes as the acts, plans, polivies, agreements, armngements, approvals and authorizations of
Level 5 and shall be as effsctive and binding therson as the szme were with respect to Merger
Sub.

The directors of Merper Sub tmmediately prior to the Effective Time shall be the
directors of the Surviving Corporetion, each to hold office in accordspce with the Certificate of
Incorporation and Bylaws of the Surviving Corporation, and the officers of Merger Sub
immediately prior 1o the Effective Time shall be the officers of the Snrviving Corporation, in
gach cage until their resignation or their respective suetessors are duly elected or appointed amd
qualified.

4. Further Assorances, From fime {o time, 25 and when reqguired by Level 5, or by
#ts stuccessors and assigns, there shall be execinted and deliversd on behalf of Mesger Sub such
deads and other instruments, and thero shall Be taken or caused to be tzken by it all such further
and other action, as shall be approprisie or necessary in order to vest, perfect or confimn, of
wecord or otherwise, in Level 5 the title to and possesslon of all property, Interests, assets, dghts,
privileges, Immunities, powers, franchises and anthozity of Merger Sub, and otherwise to carry

2
NYC 303007v1

H0L000255113 3



 AMONOV. 72 20044 5: 28PMET S4CORPORATION SVC (OTZ LEVIN HO. 928 _ P, Ghoos
;e B040002>214.3. 7

L

out the purpozes of this Agresment, and the officers and directars of Level 5 axe fully authorized
in the name and on behalf of Merger Sub or otherwise, 1o take any and all such action and {0
execute, deliver, file, and/or record any and all instrutaepts, papers, and documents which shall
bembmemsmy,pmper,ormmenientmmryomwpminmeﬁ%ctmycfﬂm
provisions of this Agreement or of the merger herein provided for.

5. Conversion and Cancellation of Capital Stock

(&) On the Effective Dare, sl of the shares of Lavel 5 Common Stock issued
and outstanding immediately prior to the Effective Date and all rights in respect thexeof, shall, by
virtae of this merger and without any action on, the part of the holder thereof, each be converted
into one (1) share of fully paid, nomassessable shares of Series A Preferred Stock, 50.01 par
vaine per shave of WAC.

(d)  On the Effective Date, all of the shares of Series A Prefemed Stock of
Lavel 5 {ssued snd outstanding fmmediately prior to the Bffective Date and all rights in respect
thereof, shall, by virtue of this merger 2nd without any action on the part of the holder thereof,
each be copverted info one (1) share of filly paid, nonassessable shares of Series A Preforred
Stock, $0.01 par value per share of WAC.

{c) On or after the Effective Date, the holders of outstanding shares of Level 5
capital stock shall promptly swrender thekr certificates for gancellation to WAC’s corporate
secretary, who taay act as the exchange agent to effect the excheange of Level 5 share cerfificates
for certificates represeming shares of WAC Segies A Preferred Stock. Eagh holder of Level 5
capital stock shall, upon such surrender, receive in exchange therefor a certificate representing
the shares of WAC Series A Proferred Stock caleulated pursuant to this Section 5. Until such
surrender and cancallaifon, sach share of ourstanding Level 5 capital stotl shall, on and after the
Effective Data, be deemmed for all corporate purposes to evidence the number of shares of WAC
Series A Preferred Stock caloutated under this Section 3.

{d On the Effective Daie, all of flie shares of Merger Sub Commen Swck
presently Issued in the name of WAL shall be comverted mtomaticaily into onz validly issued,
fully patd and non-assessable share of Level 5 Comruon Stwock and shall constitite the only
issued md outstanding shares of capival stock of the Surviving Corporation.

6. Amendment. Subject io the applicablo law, this Agreement may be amended,
modified ar supplemented by written agreement of the partics at any time prior to the Effective
Date. However, no amendment, modification or supplement may be made after the adoption of
the Agreemsent by the Shareholders of Level 5 which changes the Agreement in 2 way which, in
the judgment of the Board of Directors of Level 5, would have z material adverse offect on the
Sharcholdexrs of Level 5, unless such amendment, modification or supplement is approved by
such Shureholders.

7. Abandonmment. At any Hime prior 1o the Bffective Date, this Agreement may be
terminated and the Merger may be abandoned by the Board of Directors of either Level 5 or
Merger Sab, or both, notwithstanding prior approval of this Agreement by the stockholders of
Level 5 emd Mergar Sub entitled to vote thereon, if (3) this Agreement shall not have received the
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requisite approval of the Shareholders of Level 5; or (ii) the Board of Directors of Level 5
determines for any reasen in its sole judgment that the consummation of the transaction would be
iradvizable or not in the best imterests of Level 5 and fts Shaccholders .

8. Counterparts. This Agreement rmay be executed in two or toxe counterparis,
each of which shall be deesmed to be an origipal and the same agreement.

IN WITNESS WHEREQF, Leve] 5, WAL and Merger Sub have cansed this Agreement
to be signed by their respective duly avthorized officers as of the date first above written,

LEVEL 5 SECURITY, INC.,

& Florida I\E@
] .3

d 7. Vento
ive Officer

WESTEC ACQUISITION CORP.,
a Delaware retion

By: \ ;H;RQJ

T, Wento
ident

L5 MERGER, SUEB, INC,,
a Flozida corporation

B}"-\ j-{f &ii

d T. Wento
{713
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