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AGREEMENT AND PLAN OF MERGER

P AGREEMENT AND PLAN OF MERGER (the “Merger Agreement”) is entered
e 14, 2000, by and between Kroll-O’Gara Information Security Group, Inc., a
rporatlon (“Kroll-O’Gara”), and Securify International, Inc., a Delaware
(“Secunfy”)

WITNESSETH:

l "REAS, Securify is a corporation duly organized and existing under the laws of the
; ,_,ware;

‘l REAS Kroll-O’Gara is a corporation duly organized and existing under the laws of
Cahfomxa 8

‘l REAS, on the date of this Merger Agreement, Securify has authority to issue one g
900) shares of Common Stock, all of which are shares without par value (the o

iCommon Stock”), of which one hundred (100) shares are issued and outstanding and 10
Kroll-O’Gara Company, an Ohio corporation (the “Parent™);

1.l REAS on the date of this Merger Agreement, Kroll-O’Gara has authority to issue
Bind (1,000) shares of Common Stock (the “Kroll-O’Gara Common Stock”), of which
4.‘.. (100) shares are issued and outstanding;

\ REAS, the respective Boards of Directors for Securify and Kroll-O’Gara have

Bd that, for the purpose of effecting the reincorporation of Kroll-O’Gara in the State of
b it is advisable and to the advantage of said two corporations and their shareholders
olders respectively, that Kroll-O’Gara merge with and into Securify upon the terms
i ons herein provided; and

i REAS, the respective Boards of Directors of Securify and Kroll-O’Gara, the sole
er of Kroll-O’Gara, and the sole stockholder of Securify have adopted and approved
3 er Agreement;

N OW, THEREFORE, in consideration of the mutual agreements and covenants set forth
Kroll-O’Gara and Securify hereby agree to merge as follows:

"' Merger. Kroll-O’Gara shall be merged with and into Securify, and Securify shall

u . e merger (“Merger”), effective upon the date when this Merger Agreement is made
m accordance with applicable law (the “Effective Date™).

Governing Documents.

3 a. Certificate of Incorporation. At the Effective Date, the Amended and
Cemﬂcate of Incorporation of Securify, attached hereto as Exhibit A (the “Certificate
i gon”) shall continue to be the Certificate of Incorporation of Securify as the

-
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iving corporation, unless and until thereafter changed or amended in accordance with the
ovisions thereof and applicable laws.

b. Bylaws. The Bylaws of Securify, in effect on the Effective Date, shall
ntinue to be the Bylaws of Securify as the surviving corporation without change or amendment
til further amended in accordance with the provisions thereof and applicable laws.

3. Directors and Officers. The directors and officers of Kroll-O’Gara shall become
fthe directors and officers of Securify upon the Effective Date and any committee of the Board of
Directors of Kroll-O’Gara shall become the members of such committees for Securify.

. 4. Succession. On the Effective Date, Securify shall succeed to Kroll-O’Gara in the
panner of and as more fully set forth in Section 259 of the General Corporation Law of the State

i elaware

Further Assurances. From time to time, as and when required by Securify or by

fs successors and assigns, there shall be executed and delivered on behalf of Kroll-O’Gara such
peds and other instruments, and there shall be taken or caused to be taken by it such further and
;_ her action, as shall be appropriate or necessary in order to vest, perfect or confirm, of record or
jtherwise, in Securify the title to and possession of all the property, interests, assets, rights,
ivileges, immunities, powers, franchises and authority of Kroll-O’Gara, and otherwise to carry
jt the purposes of this Merger Agreement and the officers and directors of Securify are fully
pithorized in the name and on behalf of Kroll-O’Gara or otherwise to take any and all such

ftion and to execute and deliver any and all such deeds and other instruments.

6. Stock of Kroll-O’Gara.

o a. Common Stock. Upon the Effective Date, by virtue of the Merger and ,
thout any action on the part of the holder thereof, each one (1) share of Kroll-O’Gara Common
tock outstanding immediately prior thereto shall be changed and converted into 188,839 fully

-: id and nonassessable shares of Securify Common Stock.

3 b. Fractional Shares. No fractional shares which a Securify stockholder
pould otherwise be entitled to receive by reason of the exchange of Kroll-O’Gara stock for

urify stock shall be issued.

AR Stock Certificates. On and after the Effective Date, all of the outstanding
fertificates which prior to that time represented shares of Kroll-O’Gara stock shall be deemed for
i purposcs to evidence ownership of and to represent the shares of Securify stock into which

he shares of Kroll-O’ Gara stock represented by such certificates have been converted as herein
Vldcd The registered owner on the books and records of Securify or its transfer agent of any
jch outstanding stock certificate shall, until such certificate shall have been surrendered for

_v sfer or otherwise accounted for to Securify or its transfer agent, have and be entitled to
ercise any voting and other rights with respect to and to receive any dividend and other
Bistributions upon the shares of Securify stock evidenced by such outstanding certificate as

hove provided.
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: 8. Outstanding Common Stock of Securify. Forthwith upon the Effective Date, the
Bhundred (100) shares of Securify Common Stock presently issued and outstanding in the

f Kroil-O’Gara shall be canceled and retired and resume the status of authorized and
d shares of Securify Common Stock, and no shares of Securify Common Stock or other

es of Securify shall be issued in respect thereof.

9, Covenants of Securify. Securify covenants and agrees that it will, on or before

ective Date:

a. Qualify to do business as a foreign corporation in the State of California,
i in all other states in which Kroll-O’Gara is so qualified and in which the failure so to qualify
dhave a material adverse impact on the business or financial condition of Securify. In

inection therewith, Securify shall irrevocably appoint an agent for service of process as
d under the provisions of (Section 2105 of the California Corporations Code) and under
icable provisions of state law in other states in which qualification is required hereunder.

b. File any and all documents with the California Franchise Tax Board
Bressary to the assumption by Securify of all of the franchise tax liabilities of Kroll-O’Gara.

10.  Amendment. At any time before or after approval and adoption by the sole

older of Kroll-O’Gara, this Merger Agreement may be amended in any manner as may be
ined in the judgment of the respective Boards of Directors of Securify and Kroll-O’Gara

ecessary, desirable or expedient in order to clarify the intention of the parties hereto or to

r facilitate the purposes and intent of this Merger Agreement.

11.  Abandonment. Atany time before the Effective Date, this Merger Agreement
be terminated and the Merger may be abandoned by the Board of Directors of either Kroli-
a or Securify or both, notwithstanding approval of this Merger Agreement by the
Bkholders of Securify and the sole shareholder of Kroll-O’Gara.
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E N WITNESS WHEREOF, this Merger Agreement, having first been duly approved by
fition of the Board of Directors of Kroll-O’Gara and Securify, is hereby executed on behalf
of said two corporations by their respective officers thereunto duly authorized.

Securify International, Inc., a Delaware

corpora%
By: //J%

Abram S. Gordbn, Ptesident

Kroll-O’Gara Information Security Group, 8
Inc., a Californja corporation

% // %/ :

By: __/\/{ y 11/ 1

Abram S. Gordoll, Viot President 1

1

' -

1

N ..'-':.',.:\~““”“
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3.11 Intellectual Property.

(a) The following is a list of patents, patent applications, trademark
nd service mark applications, copyright registrations and licenses of third party software

resently used by the Corporation:

Classes Status App. #
42 Pending Application 76/085060
PACKET STORM 42 Office Action 751773856
PACKET STORM 9 Office Action 75/773855
SECURIFY 42 Notice of Allowance 75/615798
ECURITY CHAIN MANAGEMENT 42 Pending Application 76/085062
9 Notice of Allowance 75/476877
YOUR KEY TO INFORMATION SECURITY 42 Notice of Allowance 75/615797

j The following is a list of pending or granted patent applications filed with the
Pnited States Patent and Trademark Office:

1) Patent Utility Application entitle: A Declarative Language for Specifying a
Security Policy. Attorney Docket No. KROL0003. January 7, 2000.
Inventors: Luis Filipe Pereira Valente, Geoffrey Howard Cooper, Robert
Allen Shaw, and Kieran Gerard Sherlock.

A 2) Provisional patent application entitled: “Securify Policy Manager System.”
] 1led by Geoffrey Cooper.

3 The Corporation has entered into a Service Provider Agreement with Qualys, Inc.,
idated July 28, 2000, whereby the Corporation will integrate or bundle Qualys web-based
fsecurity auditing service with its own service offerings. While the Corporation may use
eertain Qualys technology to integrate Qualys’ offerings with those of the Corporation,
ithe Corporation believes the Service Provider Agreement to be principally re- -seller

axrangement

‘;‘ (b) As of the close of the Series A Preferred Stock financing, all key
gmployees of the Corporation have signed an Employee Inventions and Proprietary
Rights Assignment Agreement. See Section 3.17 below for a list of key employees who

k have signed said agreement.

4 3.12 Insurance. The Parent has maintained all such insurance for the
: Corporation. From and after Closing, the Corporation will be responsible for obtaining all
E such insurance and has obtained such insurance.

| Gray Cary\PA\0082699.12 7
- 2101591-900200

TRADEMARK
REEL: 002257 FRAME: 0193




EXHIBIT C

SECURIFY, INC.
Series A Preferred Stock Purchase Agreement
October 17, 2000

Securify Disclosure Schedule

E' This Disclosure Schedule is delivered pursuant to Section 3 of the Series A

rred Stock Purchase Agreement, dated October 17, 2000 (the “Agreement”). A
5sure made in this Schedule under one section of the Agreement shall be deemed to
to that section and other applicable sections of the Agreement where such

0. )sure would be obvious in the context of the disclosure herein, provided that the
pration provides such disclosure that a reasonable person in the Purchasers’ position
d view the disclosure as an exception to the representations set forth in such other
pns. Capitalized terms not otherwise defined herein shall have the meaning given to
Lin the Agreement.

A Orgamzatlon and Standing. Subsequent to the Corporation’s recent
rporatlon in Delaware, the Corporation is pursuing qualification to do business in
llowmg states: New York, Massachusetts and Pennsylvania. The Corporation has
gson to anticipate delays in the issuance of qualifications in the foregoing states.

: - The Corporation's financial statements do not contain allocations of certain Parent
Mies and the provision for taxes are not recognized on the interim financial

cnts While cash has been transferred from the Corporation to the Parent and from
ent to the Corporation, the accounting for cash and other assets has been

Ately maintained and segregated.

% 3.2  Capitalization. The Company issued a warrant (the “Warrant”) to Gray
%-Ware & Freidenrich LLp (“Gray Cary™) to purchase 133,925 shares of the

'r'ation s Common Stock. See Section 3.4 below for options to purchase shares of
rporatlons Class A Common Stock that will be outstanding at the close of the

3 mg

: 33 Subsidiaries. Etc. The Corporation has established a wholly-owned
dlary in the United Kingdom with the name Securify Limited (the “Subsidiary”).
& Articles of Association and the Certificate of Incorporation of the Subsidiary were
stered with the Registrar of Companies on March 10, 2000. The Subsidiary has never
gan employee or engaged in any business operations.

§. 3.4  Stockholder List and Agreements. Effective immediately prior to, and

Bn the close of, the Series A Preferred Stock financing, 7,500,000 shares of the

: ,- oration’s Class B Common Stock will be owned by Kroll Associates, Inc., a

faware corporation, and 11,250,000 of the Corporation’s Class A Common Stock will
bwned by O’Gara-Hess & Eisenhardt Armoring Company, a Delaware corporation, as
dected in the following:
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