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Georgia 30-0016962
(State or Other Jurisdiction of

Incorporation or Organization)

(I.R.S. Employer

Identification No.)
Royal Centre One

11675 Great Oaks Way

Suite 120

Alpharetta, GA 30022

(Address of Principal Executive Offices)

(678) 808-1540

(Registrant�s Telephone Number, Including Area Code)

Securities registered pursuant to Section 12(b) of the Act: common stock, par value $0.001 per share; and

warrants to purchase common stock, par value $0.001 per share

Securities registered pursuant to Section 12(g) of the Act: None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.    Yes  ¨    No  x

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act.    Yes  ¨    No  x

Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.    Yes  x    No  ¨

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be
contained, to the best of registrant�s knowledge, in definitive proxy or information statements incorporated by reference in Part III of this Form
10-K or any amendment to this Form 10-K.    ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated filer. See definition of
�accelerated filed and large accelerated filer� in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated Filer    ¨  Accelerated Filer    ¨  Non-accelerated filer    Smaller Reporting Company  x

Indicate by check mark whether the registrant is a shell corporation (as defined in Rule 12b-2 of the Act).    Yes  ¨    No  x

The aggregate market value of the voting and non-voting common equity held by non-affiliates completed by reference to the price at which the
common equity was last sold as of the last business day of the registrant�s most recently completed second fiscal quarter is $6,981,505.

As of April 29, 2008, 4,203,280 shares of common stock were outstanding.
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EXPLANATORY NOTE

This Amendment No. 1 on Form 10-K/A (this �Amendment�) amends the Annual Report on Form 10-K for the year ended December 31, 2007 of
Tri-S Security Corporation (the �Company�, �we� or �us�) filed with the Securities and Exchange Commission (the �SEC�) on March 31, 2008 (the
�Original Report�). This Amendment replaces the information previously incorporated by reference in Part III of the Original Report with the
actual text for Part III of the Form 10-K. Except for providing the disclosures required by Part III of Form 10-K, this Amendment does not
modify or update any disclosures presented in the Original Report. Accordingly, this Amendment does not reflect events occurring after the
filing of the Original Report or modify or update those disclosures contained in the Original Report which may have been affected by subsequent
events. Information not affected by this Amendment is unchanged and reflects the disclosures made at the time the Original Report was filed.
The Original Report, as amended by this Amendment, is referred to herein as the �Annual Report.�

PART III

Item 10. Directors, Executive Officers and Corporate Governance
Board of Directors

Our bylaws provide that our board of directors shall consist of between one member and nine members. Our board of directors currently consists
of four members, Ronald G. Farrell, Lee K. Toole, James M. Logsdon and Dr. James A. Verbrugge. If we have more than two directors, our
articles of incorporation provide for a classified board of directors consisting of three classes of directors, each serving staggered three-year
terms. As a result, approximately one-third of our board of directors will be elected each year. Dr. Verbrugge and Messrs. Farrell, Toole and
Logsdon serve as directors of the Company as follows: Mr. Logsdon serves as a Class I Director until the 2009 annual meeting of shareholders;
Dr. Verbrugge serves as a Class II Director until the 2010 annual meeting of shareholders; and Messrs. Farrell and Toole each serve as Class III
Directors until the 2008 annual meeting of shareholders. Messrs. Farrell, Toole and Logsdon and Dr. Verbrugge will serve as directors until the
expiration of their applicable terms and until their successors have been elected and qualified or until their earlier death, resignation or removal.
This classification of the board of directors may delay or prevent a change in control of the Company.

Set forth below is certain information, as of April 30, 2008, concerning each of the directors of the Company.

Name Age Position
Ronald G. Farrell 64 Director
James M. Logsdon 60 Director
Lee K. Toole 71 Director
James A. Verbrugge 67 Director

Certain additional information concerning the individuals named above is set forth below:

James M. Logsdon has served as a member of our board of directors, our audit committee and our compensation committee since our initial
public offering in February 2005. Mr. Logsdon is a consultant with The Logsdon Group, which Mr. Logsdon founded in March 2004. The
Logsdon Group provides tactical and strategic consulting services to business organizations. He served as
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President, Chief Operating Officer and a director of Verso Technologies, Inc., a publicly-held technology corporation, from January 2000 until
March 2004. From January 1998 to January 2000, Mr. Logsdon served as Vice President and General Manager of Branch Operations�East for the
Network Services division of GTE Corporation, a global telecommunications corporation. From January 1991 to December 1997, he served as
GTE�s Vice President, Sales & Marketing�Commercial Markets.

Lee K. Toole has served as a member of our board of directors, our audit committee and our compensation committee since our initial public
offering in February 2005. Mr. Toole founded Toole Consulting Corporation in 1997, which provides consulting services to Lucent
Technologies, Inc. and GTE Corporation, among other clients. Mr. Toole retired in 1997 as a senior vice president of GTE Corporation,
concluding a 36 year career in the telecommunications industry. During his career, which included 15 years with AT&T, Inc., Mr. Toole served
in various executive capacities, including President of GTE China, Senior Vice President�Asia Pacific, Vice President�Business Development
worldwide for wireless networks, and Chairman of the Board of Directors of a joint venture in Argentina which built a nationwide wireless
network.

Dr. James A. Verbrugge has served as a member of our board of directors, our audit committee and our compensation committee since our
initial public offering in February 2005. Dr. Verbrugge is Emeritus Professor of Finance in the Terry College of Business at the University of
Georgia. From 1976 to 2001, he was the Chairman of the Department of Banking and Finance in the Terry College of Business, where he held
the Chair of Banking from 1992 to 2002. He is a member of the board of directors of each of OneTravel, Inc., Crown Crafts, Inc. and Verso
Technologies, Inc. and also serves on the boards of two private companies.

The biographical information for Mr. Farrell is set forth in Item 4.5 of Part I of this Annual Report.

Executive Officers

Our board of directors appoints our executive officers on an annual basis to serve until their successors have been elected and qualified, subject
to applicable employment agreements. See Item 11 of this Annual Report. There are no family relationships among any of our directors or
officers. Set forth below is certain information as of April 29, 2008, concerning each of the executive officers of the Company.

Name Age Position
Ronald G. Farrell 64 Chairman of the Board, President and Chief Executive Officer

of the Company
Nicolas V. Chater 54 Chief Financial Officer
The biographical information for Messrs. Farrell and Chater is set forth in Item 4.5 of Part I of this Annual Report.

There are no family relationships among any of our executive officers or directors. No arrangement or understanding exists between any director
and any other person pursuant to which any director was selected to serve as a director. To the best of our knowledge, (i) there are no material
proceedings to which any director of the Company is a party, or has a material interest, adverse to the Company; and (ii) there have been no
events under any bankruptcy act, no criminal proceedings and no judgments or injunctions that are material to the evaluation of the ability or
integrity of any of the directors during the past five years.

2
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Audit Committee and Audit Committee Financial Expert

We have a separately designated standing audit committee of the board of directors established in accordance with Section 3(a)(58)(A) of the
Exchange Act. The members of the audit committee are Messrs. Logsdon and Toole and Dr. Verbrugge.

Our board of directors has determined that the audit committee�s chairperson, Dr. Verbrugge, is an �audit committee financial expert�, as such term
is defined in Item 401(h) of Regulation S-K. Dr. Verbrugge meets the independence requirements of Rule 4200(a)(15) of the NASD listing
standards.

Pursuant to the regulations of the SEC, a person who is determined to be an audit committee financial expert will not be deemed an expert for
any purpose, including, without limitation, for purposes of Section 11 of the Securities Act, as a result of being designated or identified as an
audit committee financial expert pursuant to Item 401 of Regulation S-K. Furthermore, the designation or identification of a person as an audit
committee financial expert pursuant to Item 401 of Regulation S-K does not impose on such person any duties, obligations or liability that are
greater than the duties, obligations and liability imposed on such person as a member of the audit committee or the board of directors in the
absence of such designation or identification. Moreover, the designation or identification of a person as an audit committee financial expert
pursuant to Item 401 of Regulation S-K does not affect the duties, obligations or liability of any other member of the audit committee or board of
directors.

Code of Ethics

The board of directors has adopted a Code of Ethics and Conduct that applies to all of our employees, including our Chief Executive Officer and
Chief Financial Officer. We shall provide to any person without charge, upon request, a copy of our Code of Ethics and Conduct. Such requests
should be directed to the Secretary of Tri-S Security Corporation at 11675 Great Oaks Way, Suite 120, Alpharetta, Georgia 30022.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires the Company�s directors and executive officers, and all persons (�Reporting Persons�) who beneficially
own more than 10% of the outstanding shares of Common Stock, to file with the SEC initial reports of ownership and reports of changes in
ownership of the Common Stock and other equity securities of the Company. Reporting Persons are also required to furnish the Company with
copies of all Section 16(a) forms they file. To the Company�s knowledge, based solely upon a review of the copies of such forms furnished to the
Company for the year ended December 31, 2007, and the information provided to the Company by Reporting Persons of the Company, no
Reporting Person failed to file the forms required by Section 16(a) of the Exchange Act on a timely basis except that Mr. Toole did not file a
Form 4 due on November 13, 2007 until November 15, 2007.

Item 11. Executive Compensation
Summary Compensation Table

The following table sets forth all compensation paid to, earned by or accrued for the Named Executive Officers during the year ended
December 31, 2007 and 2006.

Name and Principal Position Year Salary Bonus
Option

Awards(1)
All Other

Compensation Total
Ronald G. Farrell,

Chief Executive Officer

2007

2006

$

$

404,206

366,564

$

$

121,100

0

$

$

0

0

$

$

64,326

64,484

(2)

(2)

$

$

589,632

431,048

Nicolas V. Chater,

Chief Financial Officer 2007 $ 30,288 $ 0 $ 95,000(3) $ 0 $ 125,288

Robert K. Mills,

former Chief Financial Officer

2007

2006

$

$

135,569

199,000

$

$

7,580

25,000

$

$

61,650

119,324

(4)

(4)

$

$

18,400

50,640

(5)

(5)

$

$

223,199

393,964

Edgar Filing: TRI-S SECURITY CORP - Form 10-K/A

6



3

Edgar Filing: TRI-S SECURITY CORP - Form 10-K/A

7



(1) Reflects the proportionate amount of the total fair value of option awards granted under the Company�s 2004 Incentive Plan (the �Incentive
Plan�), that are recognized by the Company as an expense for financial statement reporting purposes for the fiscal year ended December 31,
2007. The fair value of the awards was determined in accordance with Financial Accounting Standards Board Statement of Financial
Accounting Standards No. 123 (revised 2004) Share-Based Payment (which we refer to in this Annual Report as �FAS 123R�). The
assumptions used in the calculation of the grant date fair values of the option awards are included in Note 3 to the Company�s audited
financial statements for the fiscal year ended December 31, 2007 included in the Annual Report.

(2) Includes compensation with respect to insurance (health, dental, life, and long-term disability), automobile expenses, for family medical
and business travel reimbursement, and for country club dues.

(3) Mr. Chater was granted 100,000 options on December 13, 2007 with an exercise price of $2.00, a term of 10 years, and a vesting schedule
of 50,000 options vesting on December 13, 2008, and 50,000 options vesting on December 13, 2009.

(4) Mr. Mills was granted 45,000 options on May 3, 2007, with an exercise price of $2.70, a term of 10 years, and a vesting schedule of
15,000 options vesting immediately, 15,000 options vesting on May 3, 2008, and 15,000 options vesting on May 3, 2009. Mr. Mills was
also granted 100,000 options on January 13, 2006 with an exercise price of $4.05, a term of 10 years, and a vesting schedule of 33,333
options vesting on August 8, 2006, 33,333 options vesting on August 8, 2007, and 33,334 options vesting on August 8, 2009. Mr. Mills
was also granted 30,000 options on May 11, 2006 with an exercise price of $3.00, a term of 10 years, and a vesting schedule of 10,000
options vesting immediately, 10,000 options vesting on May 11, 2007, and 10,000 options vesting on May 11, 2008.

(5) Includes compensation for automobile expenses and insurance (health, dental, life, and long-term disability).

4
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Outstanding Equity Awards At 2007 Fiscal Year-End

The table below shows outstanding equity awards held by our Named Executive Officers for fiscal year ended December 31, 2007.

Option Awards

Name

Number of
Securities
Underlying
Unexercised
Options

Unexercisable

Option
Exercise
Price

Option
Expiration

Date
Nicolas V.Chater 100,000(1) $ 2.00 12/13/2019

(1) Options granted 12/13/2007 and the unvested options vest 50,000 on 12/13/2008 and 50,000 on 13/12/2009.

5
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Director Compensation

The following table summarizes the compensation for director fees paid to or accrued for the non-employee directors for the fiscal year ended
December 31, 2007.

Name

Fees
Earned
or Paid
in Cash

Option
Awards Total

Lee K. Toole(1) $ 26,250 $ 5,200 $ 31,450
James A. Logsdon(2) $ 26,250 $ 5,200 $ 31,450
James A. Verbrugge(3) $ 26,250 $ 5,200 $ 31,450
We compensate each member of our board of directors for their service on our board of directors at an annual rate of $15,000 per year plus
$1,250 for each Board meeting and committee meeting attended by such member. We reimburse our board of director members for reasonable
expenses incurred by them in attending such meetings of the board of directors and any committees of the board of directors of which they are
members. Members of our board of directors are also eligible to receive stock options granted pursuant to our Stock Incentive Plan.

(1) Mr. Toole was granted 12,500 options on May 11, 2006. They are 10 year options with 4,166 options vesting on May 11, 2006, 4,166
options vesting on May 11, 2007, and 4,168 vesting on May 11, 2008. They had an exercise price of $3.00. The fair value of the options in
accordance with FAS 123R was $18,875 on the grant date. Mr. Toole was granted 5,000 options on November 8, 2007. They are 10 year
options which vested immediately. They had an exercise price of $2.16. The fair value of the options in accordance with FAS 123R was
$5,200 on the grant date. As of December 31, 2007, Mr. Toole had 13,332 of vested and exercisable stock options.

(2) Mr. Logsdon was granted 12,500 options on May 11, 2006. They are 10 year options with 4,166 options vesting on May 11, 2006, 4,166
options vesting on May 11, 2007, and 4,168 vesting on May 11, 2008. They had an exercise price of $3.00. The fair value of the options in
accordance with FAS 123R was $18,875 on the grant date. Mr. Logsdon was granted 5,000 options on November 8,, 2007. They are 10
year options which vested immediately. They had an exercise price of $2.16. The fair value of the options in accordance with FAS 123R
was $5,200 on the grant date. As of December 31, 2007, Mr. Logsdon had 13,332 of vested and exercisable stock options.

(3) Mr. Verbrugge was granted 12,500 options on May 11, 2006. They are 10 year options with 4,166 options vesting on May 11, 2006, 4,166
options vesting on May 11, 2007, and 4,168 vesting on May 11, 2008. They had an exercise price of $3.00. The fair value of the options in
accordance with FAS 123R was $18,875 on the grant date. Mr. Verbrugge was granted 5,000 options on November 8,, 2007. They are 10
year options which vested immediately. They had an exercise price of $2.16. The fair value of the options in accordance with FAS 123R
was $5,200 on the grant date. As of December 31, 2007, Mr. Logsdon had 13,332 of vested and exercisable stock options.

6
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Employment Agreement and Post-Termination Payments.

Ronald G. Farrell. Pursuant to the employment agreement, as amended, between us and Mr. Farrell, Mr. Farrell has agreed to serve as our Chief
Executive Officer and President until June 30, 2010. The agreement provides for (i) payment of a specified base salary which increases by
10% per year; (ii) payment of an annual incentive bonus equal to 5% of our EBITDA, as defined, for such year, provided that such bonus may
not exceed 100% of Mr. Farrell�s base salary for such year; (iii) prohibitions against Mr. Farrell�s disclosure of confidential information,
solicitation of our employees and participation in a business competitive with our business during his employment and for a period of one year
following the termination of his employment; and (iv) continuation of Mr. Farrell�s compensation and benefits for the remainder of the term of
his employment agreement if his employment is terminated by us without �cause� or by Mr. Farrell for �good reason� or upon a �change of control� of
the Company. Pursuant to Mr. Farrell�s employment agreement, we also provide certain other benefits and expense reimbursements to Mr. Farrell
which are consistent with his position as our Chief Executive Officer. Mr. Farrell is also entitled to participate in any employee benefit plan,
stock option plan and other fringe benefit plan at the discretion of our board of directors.

Pursuant to the employment agreement, as amended between us and Ron Farrell, the following post-termination payments would be payable to
Mr. Farrell as of December 31, 2007 if such termination event occurred:

Salary

Health and
Welfare
Benefits Other

Termination due to death of the executive $ 689,000 $ 41,000 $ 27,000
Termination with cause 0 0 0
Termination without cause 1,203,000 86,000 45,000
Termination due to change of control 1,203,000 86,000 45,000

The term �cause� means gross negligence, gross malfeasance or willful disregard for duty in the performance of the Employment Agreement, other
than as a result of Executive�s part shall be considered willful, unless done, or omitted to be done, by him not in good faith and without
reasonable belief that this action or omission was in the best interest of the Company.

The phrase �change of control� refers to the sale of the company, removal of executive as Chairman of Board, or one person or group gaining a
majority 51% interest in the company or a majority of the members of the board of directors of the company.

Nicolas Chater. Pursuant to an employment agreement between us and Mr. Chater, Mr. Chater has agreed to serve as our Chief Financial
Officer until June 30, 2010. The agreement provides for (i) payment of a base salary at a rate of $250,000 per year, (ii) payment of an annual
retention bonus equal to $25,000 per year and (iii) payment of an annual performance bonus equal to 3% of our EBITDA, as defined, for such
year; provided, that (a) the annual performance bonus may not exceed 100% of the base salary for such year and (b) Mr. Chater�s 2008
performance bonus shall not be less than $90,000. The employment agreement also provides that, if Mr. Chater�s employment is terminated by us
without cause or by him for good reason, then Mr. Chater shall be entitled to receive a single lump sum in an amount equal to his then-current
salary and performance bonus and shall be entitled to participate in our employee benefit, retirement and compensation plans during the
twelve-month period following the date of such termination. Notwithstanding the foregoing, if Mr. Chater�s employment is terminated by us
without cause during the 24-month period following a change of control of the Company, then Mr. Chater will be entitled to receive a lump sum
payment of his then-current performance bonus and twice his then-current base salary and shall be entitled to participate in our employee
benefit, retirement and compensation plans during the 24-month period following the date of such termination.

Pursuant to the employment agreement, the following post-termination payments would be payable to Mr. Chater as of December 31, 2007 if
such termination event occurred:

Salary(1)

Health and
Welfare
Benefits Other

Termination due to death of the executive $ 0 $ 0 $ 0
Termination with cause 0 0 0
Termination without cause 370,000 14,000 0
Termination due to change of control 659,000 28,000 0
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(1) Includes guaranteed bonus
For purposes of Mr. Chater�s employment agreement, �cause� for termination hereof shall exist if: (i) Mr. Chater is convicted of, or pleads guilty or
nolo contendere to, any act of fraud, misappropriation or embezzlement, or any felony; (ii) in the reasonable determination of our Board of
Directors, Mr. Chater has engaged in conduct or activity materially damaging to the business of the Company; or (iii) Mr. Chater has failed,
without reasonable cause, to devote his full business time and best efforts to the business of the Company and, after written notice from the
Company of such failure, Mr. Chater at any time thereafter again so fails.

Also for purposes of Mr. Chater�s employment agreement, a �change in control� shall have occurred if: (i) a majority of the directors of the
Company shall be persons other than persons: (a) for whose election proxies shall have been solicited by our Board of Directors, or (b) who are
then serving as directors appointed by our Board of Directors to fill vacancies on the Board caused by death or resignation (but not by removal)
or to fill newly-created directorships; (ii) a majority of the outstanding voting power of the Company shall have been acquired or beneficially
owned by any person or group, which group does not include the Executive; or (iii) there shall have occurred, subject to certain exceptions, (a) a
merger or consolidation of the Company with or into another corporation (other than certain specified mergers or consolidations), (b) a statutory
exchange of shares of one or more classes or series of outstanding voting stock of the Company for cash, securities or other property, (c) the sale
or other disposition of all or substantially all of the assets of the Company (in one transaction or a series of transactions), or (d) the liquidation or
dissolution of the Company.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters
Equity Compensation Plan Information

The following table sets forth information regarding equity compensation plans under which our common stock is authorized for issuance as of
December 31, 2007.

Plan Category

Number of
Securities
to be Issued

Upon

Exercise of
Outstanding
Options,
Warrants
and Rights

Weighted
Average
Exercise
Price of

Outstanding
Options,
Warrants
and Rights

Number of
Securities
Remaining
Available
for Future
Issuance

Under Equity
Compensation

Plans
Equity compensation plans approved by security holders:(1) 538,850 $ 2.84 961,150
Equity compensation plans not approved by security holders:(2) 651,650 $ 6.14 0
Total 1,190,500 $ 4.65 961,150

7
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(1) Represents options available for grant pursuant to our 2004 Stock Incentive Plan, which was approved by our shareholders on October 13,
2004 and then amended in 2006 to include an additional 1,000,000 shares for a total of 1,500,000 shares.

(2) Includes options and warrants to purchase common stock granted under plans not approved by our shareholders. The material features of
such plans are set forth below:
(a) In July 2002, we issued to one of our lenders a warrant to purchase 50,000 shares of common stock at an initial exercise price of

$1.00 per share exercisable in its entirety on the date of grant. Upon the Exchange and Recapitalization, this option was exchanged
for an option to purchase 16,181 shares of common stock at an exercise price of $2.09 per share.

(b) On February 8, 2005, we issued to our underwriters for our initial public offering options to purchase an aggregate of 180,000 shares
of common stock at an exercise price of $7.08 per share, which options expire on February 8, 2010.

(c) On February 8, 2005, we issued to our underwriter for our initial public offering options to purchase an aggregate of 180,000
warrants, each exercisable for one share of common stock. The options have an exercise price of $.15 per warrant and, upon
issuance, the warrants will have an exercise price of $7.20 per share. The options and warrants, if issued, expire on February 8, 2010.

(d) On April 26, 2005, we issued to a public relations firm in exchange for services rendered by the firm to us a warrant to purchase
25,000 shares of common stock at an exercise price of $6.00 per share. The warrant expires on April 26, 2008.

(e) On December 21, 2005, we issued to our placement agent for our private placement which occurred in September and October 2005
warrants to purchase an aggregate of 250,469 shares of common stock at an exercise price of $4.80 per share. The warrants expire on
December 21, 2008.

8
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Beneficial Ownership

The following table sets forth information regarding the beneficial ownership of the common stock as of April 28, 2008 by (i) each person or
group of persons known to us to beneficially own more than 5% of the outstanding shares of common stock; (ii) each of our directors; (iii) each
of our Named Executive Officers; and (iv) all our executive officers and directors as a group. All beneficial ownership information reported
below is based upon publicly available information and certain additional information known to us.

Common Stock (1)

Name of Beneficial Owner

Number of Shares
Beneficially
Owned Percent of Class (2)

Ronald G. Farrell � � 1,708,750 38.8%
Charles Keathley (4) 402,300 9.5%
Kaizen Management, L.P. (5) 416,124(6) 9.9%
James A. Verbrugge � 27,500(7) *
James A. Logsdon � 17,500(8) *
L. K. Toole � 17,500(9) *
Robert K. Mills 7,812(10) *
Nicolas V. Chater � 0 �  
All directors and executive officers as a group (5 persons) 1,771,250(11) 39.7%

 � Director of the Company
 � Officer of the Company
 * Less than 1% of the issued and outstanding shares of the Common Stock.
(1) Unless otherwise noted, all of the shares shown are held by individuals or entities possessing sole voting and investment power with

respect to such shares. Shares not outstanding but deemed beneficially owned by virtue of the right of a person or member of a
group to acquire them within 60 days of April 29, 2008, are treated outstanding only when determining the amount and percentage
owned by such individual or group.

(2) In accordance with regulations of the SEC, the percentage calculations are based on 4,203,280 shares of Common Stock issued and
outstanding as of April 29, 2008, plus shares of Common Stock which may be acquired within 60 days of April 29, 2008 by each
individual or group listed.

(3) Includes (i) 654,576 shares of Common Stock held by R.G.F. Investments, Inc., a corporation in which Mr. Farrell is the sole
shareholder, officer and director, over which shares Mr. Farrell may be deemed to have sole investment and voting power;
(ii) 57,087 shares of Common Stock held by Mr. Farrell�s spouse, over which shares Mr. Farrell disclaims beneficial ownership;
(iii) 700,000 shares of Common Stock over which Mr. Farrell has sole voting power, but not investment power, as a result of the
Voting Agreement and (iv) 200,000 shares of Common Stock issuable upon exercise of an option.

(4) Includes 378,000 shares of Common Stock over which Mr. Keathley exercises investment power but not voting power. Pursuant to the
Voting Agreement, Mr. Keathley has granted to Mr. Farrell an irrevocable proxy to vote such shares. Mr. Keathley�s address is 9017 Valley
View Drive, Huntsville, Alabama 35802.

(5) On May 14, 2007, a Schedule 13D/A was jointly filed by the following reporting persons: Kaizen Management, L.P.; Kaizen Capital,
L.L.C.; Select Contrarian Value Partners, L.P. and David W. Barry. The principal business office of such reporting persons is 4200
Montrose Blvd., Suite 510, Houston, Texas 77006.

(6) The reporting person owns a 10% convertible promissory note which is convertible into 312,500 shares of Common Stock and a
warrant which is exercisable into 156,250 shares of Common Stock. Pursuant to the terms of the note and warrant, the note may not
be converted, and the warrant may not be exercised, if such conversion or exercise would result in the reporting person owning
greater than 9.99% of the Common Stock.

(7) Includes 17,500 shares of Common Stock issuable upon exercise of an option.
(8) Represents 17,500 shares of Common Stock issuable upon exercise of an option.
(9) Represents 17,500 shares of Common Stock issuable upon exercise of an option.
(10) Represents 5,208 shares of Common Stock issuable upon conversion of a 10% convertible promissory note and 2,604 shares of

Common Stock issuable upon exercise of a warrant.
(11) Includes (i) 52,500 shares of Common Stock issuable upon exercise of an option; and (ii) 700,000 shares of Common Stock over which

Mr. Farrell has sole voting power but not investment power as a result of the Voting Agreement.
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Item 13. Certain Relationships and Related Transactions and Director Independence
Related Party Transactions

Employment Agreements

A description of the employment agreements between each of the Named Executive Officers and us is set forth in Item 11 of this Annual Report.

Indebtedness of Management

Pursuant to Mr. Farrell�s employment agreement with us, Mr. Farrell, our Chief Executive Officer and President, would have otherwise been
entitled to receive during 2004 an aggregate bonus of $435,000; however, in order to improve the financial position of the Company prior to our
initial public offering, he agreed to forfeit $290,000 of such bonus and accept a cash bonus of $145,000. At the time Mr. Farrell agreed to such
change in his compensation, we had already paid to Mr. Farrell $245,000 with respect to his 2004 bonus. Accordingly, Mr. Farrell agreed to
repay to us $100,000 pursuant to the terms of a promissory note issued by Mr. Farrell to us dated December 31, 2004, which bears interest at a
rate of 2.48% per year and was payable on December 31, 2006. The note was paid in full in December of 2006 by tender of 45,424 shares of
common stock, in accordance with the terms of the note.

Exchange and Recapitalization

Pursuant to the Exchange and Recapitalization, R.G.F. Investments, Inc. (of which Mr. Farrell is the sole director, officer and shareholder) and
its affiliates exchanged 2,500,000 shares of common stock held by them immediately prior to the recapitalization for 809,061 shares of common
stock upon completion of the Exchange and Recapitalization. In connection with the Exchange and Recapitalization, Mr. Farrell also exchanged
an option to purchase 300,000 shares of common stock at an exercise price of $0.04 per share for an option to purchase 97,087 shares of
common stock at an exercise price of $0.12 per share.
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Indemnification Agreements

We have entered into indemnification agreements with our directors pursuant to which we will indemnify them to the fullest extent permitted by
applicable law if they are involved or become involved or are threatened to be involved in any investigation, action, claim suit or proceeding,
whether civil, criminal, administrative or investigative, by reason of that fact that they were or are serving as an officer or director of the
Company or were or are serving at our request as an agent of any other entity.

Review, Approval or Ratification of Transactions with Related Persons

It is an unwritten policy and practice of the board of directors, which is not otherwise evidenced, that all transactions which would be required to
be reported pursuant to this Item 13 must be reviewed and approved by the audit committee before the Company enters into such transaction.

Director Independence

The board of directors has determined that three of the four members of the Board � Messrs. Logsdon, Toole and Verbrugge � are independent
under the rules and regulations of The Nasdaq Stock Market LLC.

Item 14. Principal Accountant Fees and Services

On July 20, 2004, we engaged Miller Ray Houser & Stewart LLP (�MRH&S�) as our independent registered public accounting firm to audit our
financial statements in preparation for our initial public offering and for the year ended December 31, 2004. On December 21, 2005, we engaged
Tauber & Balser, P.C. (�Tauber�) as our independent registered public accounting firm to audit our financial statements for the years ended
December 31, 2005, and December 31, 2006. Tauber has also audited our financial statements for the year ended December 31, 2007.

Miller, Ray, Houser &
Stewart LLP Tauber & Balser, P.C.

Year
ended

December 31,
2005

Year ended
December 31,

2006

Year
ended

December 31,
2006

Year ended
December 31,

2007
Audit Fees $ 34,541 $ 0 $ 179,052 $ 225,086
Audit Related Fees(1) $ 10,175 $ 0 $ 14,000 $ 13,800
Tax Fees(2) $ 2,000 $ 0 $ 0 $ 0
All Other Fees(3) $ 5,850 $ 5,555 $ 16,600 $ 0
Total Fees $ 52,566 $ 5,555 $ 209,652 $ 238,886
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(1) These fees relate primarily to due diligence pertaining to acquisitions, audits of employee benefit plans, and accounting consultations.
(2) These fees relate to 2005 tax return extensions.
(3) These fees relate primarily for consents related to consultation services, SEC registration statements and special transactions
Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Auditors

The audit committee is required to pre-approve the audit and non-audit services performed by the Company�s independent auditors. The audit
committee has adopted a policy which provides for general pre-approval of specified Audit, Audit-Related, Tax and Other Services that do not
exceed enumerated dollar amounts. The policy also provides that, unless a type of service to be provided by the independent auditors has
received general pre-approval, it will require specific pre-approval by the audit committee.

The audit committee has determined the Audit, Audit-Related, Tax and Other Services that are the basis for general pre-approval by the audit
committee. The enumerated dollar amounts at which such general pre-approval will apply are currently under consideration by the audit
committee. Until the audit committee has determined such enumerated dollar amounts, all services performed by the Company�s independent
auditors will require the specific pre-approval of the audit committee.

Item 15. Exhibits and Financial Statement Schedules
Lists of certain documents filed herewith as part of this Annual Report may be found as follows:

(i) A list of the consolidated financial statements required to be filed as a part of this Annual Report is shown in the �Index to Consolidated
Financial Statements.�

(ii) The financial statement schedules required to be filed as a part of this Annual Report are omitted from this Annual Report because the
information required by such schedules is either not applicable or is included in the consolidated financial statements and notes thereto, which
statements and notes are listed on the �Index to Consolidated Financial Statements� and filed herewith.

(iii) A list of the exhibits required by Item 601 of Regulation S-K to be filed as a part of this Annual Report is shown on the �Exhibit Index� filed
herewith.
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SIGNATURE

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report on Form
10-K/A to be signed on its behalf by the undersigned, thereunto duly authorized.

TRI-S SECURITY CORPORATION

By: /s/ Nicolas V. Chater
Nicolas V. Chater
Chief Financial Officer

Date: April 29, 2008

13

Edgar Filing: TRI-S SECURITY CORP - Form 10-K/A

18



Exhibit No. Description Method of Filing
  1.1 Form of Underwriting Agreement entered into in connection

with the Initial Public Offering.
Incorporated by reference to Exhibit 1.1 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

  2.1 Stock Purchase Agreement dated February 23, 2004, among the
Company and Charles Keathley, Robert Luther, Harold Bright
and John Wilson.

Incorporated by reference to Exhibit 2.1 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

  2.2 Stock Purchase Agreement dated as of August 30, 2005, among
the Company and the shareholders of The Cornwall Group, Inc.
(The schedules to the Stock Purchase Agreement have been
omitted from this Current Report pursuant to Item 601(b)(2) of
Regulation S-K, and the Company agrees to furnish copies of
such omitted schedules supplementally to the Securities and
Exchange Commission upon request.)

Incorporated by reference to Exhibit 99.1 to the Company�s
Current Report on Form 8-K filed on September 2, 2005.

  2.3 Amendment No. 1 to Stock Purchase Agreement dated as of
October 18, 2005, among the Company and the shareholders of
The Cornwall Group, Inc.

Incorporated by reference to Exhibit 2.2 to the Company�s
Current Report on Form 8-K filed on October 24, 2005.

  3.1 Amended and Restated Articles of Incorporation. Incorporated by reference to Exhibit 3.1 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

  3.2 Amended and Restated Bylaws. Incorporated by reference to Exhibit 3.2 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

  3.3 Articles of Amendment to Amended and Restated Articles of
Incorporation of the Company, dated September 14, 2007.

Incorporated by reference to Exhibit 3.1 to the Company�s
Current Report on Form 8-K filed on September 19, 2007.

  3.4 Amendment to the Amended and Restated Bylaws of the
Company, adopted September 13, 2007.

Incorporated by reference to Exhibit 3.2 to the Company�s
Current Report on Form 8-K filed on September 19, 2007.

  3.5 Amendment to the Amended and Restated Bylaws of the
Company, adopted December 13, 2007.

Incorporated by reference to Exhibit 3.1 to the Company�s
Current Report on Form 8-K filed on December 19, 2007.

Edgar Filing: TRI-S SECURITY CORP - Form 10-K/A

19



  4.1 Form of Representative�s Option for the Purchase of Warrants. Incorporated by reference to Exhibit 4.1 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

  4.2 Form of Representative�s Option for the Purchase of Common
Stock.

Incorporated by reference to Exhibit 4.2 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

  4.3 Specimen Common Stock Certificate. Incorporated by reference to Exhibit 4.3 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

  4.4 Form of Warrant Agreement. Incorporated by reference to Exhibit 4.4 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

  4.5 Form of Warrant Issuable to Underwriters Upon Exercise of
Option.

Incorporated by reference to Exhibit 4.5 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

  4.6 Specimen Warrant Certificate. Incorporated by reference to Exhibit 4.6 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

  4.7 Specimen Unit Certificate. Incorporated by reference to Exhibit 4.7 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

  4.8 Form of 10% Callable Convertible Promissory Note issued by
the Company in connection with the private placement of
securities conducted on September 2, 2005.

Incorporated by reference to Exhibit 4.1 to the Company�s
Quarterly Report on Form 10-Q for the quarter ended
September 30, 2005.

  4.9 Form of Warrant to purchase shares of the Company�s common
stock issued by the Company in connection with the private
placement of securities conducted on September 2, 2005.

Incorporated by reference to Exhibit 4.2 to the Company�s
Quarterly Report on Form 10-Q for the quarter ended
September 30, 2005.

  4.10 Form of Registration Rights Agreement entered into by the
Company and the investors signatory thereto in connection with
the private placement of securities conducted on September 2,
2005.

Incorporated by reference to Exhibit 4.3 to the Company�s
Quarterly Report on Form 10-Q for the quarter ended
September 30, 2005.

  4.11 Form of 10% Callable Convertible Promissory Note issued by
the Company in connection with the private placement of
securities conducted on September 30, 2005, October 12, 2005
and October 14, 2005.

Incorporated by reference to Exhibit 4.4 to the Company�s
Quarterly Report on Form 10-Q for the quarter ended
September 30, 2005.
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  4.12 Form of Warrant to purchase shares of the Company�s common
stock issued by the Company in connection with the private
placement of securities conducted on September 30,
2005, October 12, 2005 and October 14, 2005.

Incorporated by reference to Exhibit 4.5 to the Company�s
Quarterly Report on Form 10-Q for the quarter ended
September 30, 2005.

  4.13 Form of Registration Rights Agreement entered into by the
Company and the investors signatory thereto in connection with
the private placement of securities conducted on September 30,
2005, October 12, 2005 and October 14, 2005.

Incorporated by reference to Exhibit 4.6 to the Company�s
Quarterly Report on Form 10-Q for the quarter ended
September 30, 2005.

  4.14 Form of Warrant to purchase 150,000 shares of the Company�s
common stock issued to BRE LLC.

Incorporated by reference to Exhibit 99.1 to the Company�s
Current Report on Form 8-K filed on May 2, 2006.

  4.15 Form of Warrant to purchase 25,000 shares of the Company�s
common stock issued to LSQ Funding Group, L.C.

Incorporated by reference to Exhibit 99.2 to the Company�s
Current Report on Form 8-K filed on May 2, 2006.

10.1 Agreement Regarding Notes and Preferred Shares dated as of
September 29, 2004, among the Company, Paragon Systems,
Inc., Harold Bright, Charles Keathley, Robert Luther and John
Wilson.

Incorporated by reference to Exhibit 10.6 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

10.2 Letter Agreement dated October 6, 2004, between the Company,
Paragon Systems, Inc., Charles Keathley and Robert Luther.

Incorporated by reference to Exhibit 10.7 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

10.3 Consent Agreement to Extend Promissory Notes dated as of
September 7, 2004 among the Company, Paragon Systems, Inc.,
Harold Bright and John Wilson.

Incorporated by reference to Exhibit 10.8 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

10.4 Promissory Note dated February 24, 2004, made by the
Company in favor of Harold Bright in the principal amount of
$526,900.

Incorporated by reference to Exhibit 10.9 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

10.5 Amended and Restated Promissory Note dated September 29,
2004, made by the Company in favor of Charles Keathley in
principal amount of $2,983,750.

Incorporated by reference to Exhibit 10.10 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

10.6 Amended and Restated Promissory Note dated September 29,
2004, made by the Company in favor of Robert Luther in
principal amount of $1,462,450.

Incorporated by reference to Exhibit 10.11 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).
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10.7 Promissory Note dated February 24, 2004, made by the
Company in favor of John Wilson in the principal amount of
$526,900

Incorporated by reference to Exhibit 10.12 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

10.8 Amended and Restated Promissory Note dated September 29,
2004, made by Paragon Systems, Inc. in favor of Charles
Keathley, both individually and as agent for Robert Luther,
Harold Bright and John Wilson, in principal amount of
$706,507.

Incorporated by reference to Exhibit 10.13 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

10.9 Pledge and Assignment of Stock and Security Agreement dated
September 29, 2004, between the Company and Charles
Keathley.

Incorporated by reference to Exhibit 10.14 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

10.10 Pledge and Assignment of Stock and Security Agreement dated
September 29, 2004, between the Company and Robert Luther.

Incorporated by reference to Exhibit 10.15 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

10.11 Promissory Note dated February 24, 2004, made by the
Company in favor of Harold Bright in principal amount of
$143,700.

Incorporated by reference to Exhibit 10.16 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

10.12 Promissory Note dated February 24, 2004, made by the
Company in favor of Charles Keathley in principal amount of
$813,750.

Incorporated by reference to Exhibit 10.17 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

10.13 Promissory Note dated February 24, 2004, made by the
Company in favor of Robert Luther Bright in principal amount
of $398,850.

Incorporated by reference to Exhibit 10.18 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

10.14 Promissory Note dated February 24, 2004, made by the
Company in favor of John Wilson in principal amount of
$143,700.

Incorporated by reference to Exhibit 10.19 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

10.15 Security Agreement dated February 24, 2004, between the
Company and Harold Bright.

Incorporated by reference to Exhibit 10.20 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

10.16 Security Agreement dated February 24, 2004, between the
Company and Charles Keathley.

Incorporated by reference to Exhibit 10.21 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).
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10.17 Security Agreement dated February 24, 2004, between the
Company and Robert Luther.

Incorporated by reference to Exhibit 10.22 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

10.18 Security Agreement dated February 24, 2004, between the
Company and John Wilson.

Incorporated by reference to Exhibit 10.23 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

10.19 Employment Agreement dated January 1, 2002, between the
Company and Ronald G. Farrell. Represents an executive
compensation plan or arrangement.

Incorporated by reference to Exhibit 10.24 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

10.20 Employment Agreement dated February 24, 2004, between
Paragon Systems, Inc. and Harold Bright.

Incorporated by reference to Exhibit 10.26 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

10.21 Employment Agreement dated February 24, 2004, between
Paragon Systems, Inc. and Charles Keathley.

Incorporated by reference to Exhibit 10.28 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

10.22 Employment Agreement dated February 24, 2004, between
Paragon Systems, Inc. and Robert N. Luther.

Incorporated by reference to Exhibit 10.29 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

10.23 Employment Agreement dated February 24, 2004, between
Paragon Systems, Inc. and John T. Wilson.

Incorporated by reference to Exhibit 10.30 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

10.24 Form of Exchange and Recapitalization Agreement among the
Company and the holders of the Company�s outstanding common
stock, Series A Convertible Preferred Stock and Series B
Convertible Preferred Stock.

Incorporated by reference to Exhibit 10.31 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

10.25 Agreement dated May 5, 2003, among Paragon Systems, Inc.
and International Union of Security, Police and Fire
Professionals of America.

Incorporated by reference to Exhibit 10.37 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

10.26 Agreement dated December 16, 2003 among Paragon Systems
Inc. and International Union, Security, Police, and Fire
Professionals of America.

Incorporated by reference to Exhibit 10.38 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).
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10.27 Agreement dated March 1, 2002, between Paragon Systems, Inc.
and International Technical and Professional Employees Union,
AFL-CIO.

Incorporated by reference to Exhibit 10.39 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

10.28 Agreement dated December 1, 2003 between Paragon Systems,
Inc. and United Union of Security Guards.

Incorporated by reference to Exhibit 10.40 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

10.29 Joint Venture Limited Liability Company Agreement for Army
Fleet Support, LLC.

Incorporated by reference to Exhibit 10.41 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

10.30 2004 Stock Incentive Plan, as amended and restated as of
November 7, 2006.

Incorporated by reference to Appendix A to the Company�s
Notice of Annual Meeting of Shareholders and Proxy Statement
dated October 6, 2006.

10.31 Form of Indemnification Agreement. Incorporated by reference to Exhibit 10.43 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

10.32 Paragon Systems, Inc. 401(k) Profit Sharing Plan, as amended. Incorporated by reference to Exhibit 10.44 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

10.33 Letter Agreement dated November 30, 2004 among the
Company, Charles Keathley and Robert Luther.

Incorporated by reference to Exhibit 10.62 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

10.34 Letter Agreement dated December 14, 2004 among the
Company, Harold Bright and John Wilson.

Incorporated by reference to Exhibit 10.63 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

10.35 Amendment No. 1 to Employment Agreement between the
Company and Ronald G. Farrell. Represents an executive
compensation plan of agreement.

Incorporated by reference to Exhibit 10.64 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

10.36 Form of Consulting Agreement among the Company, Capital
Growth Financial, LLC and Bathgate Capital Partners LLC.

Incorporated by reference to Exhibit 10.65 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).
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10.37 Promissory Note made by Ronald G. Farrell in favor of the
Company dated December 31, 2004.

Incorporated by reference to Exhibit 10.66 to the Company�s
Registration Statement on Form S-1 (No. 333-119737).

10.38 Factoring Agreement dated April 2005 between Paragon
Systems, Inc. and LSQ Funding Group, L.L.C.

Incorporated by reference to Exhibit 10.3 to the Company�s
Quarterly Report on Form 10-Q for the quarter ended March 31,
2005.

10.39 Summary of Board Compensation Incorporated by reference to Exhibit 10.4 to the Company�s
Quarterly Report on Form 10-Q for the quarter ended March 31,
2005.

10.40 Factoring Agreement dated April 2005 between Paragon
Systems, Inc. and LSQ Funding Group, L.L.C.

Incorporated by reference to Exhibit 99.1 to the Company�s
Current Report Form 8-K filed on April 26, 2005.

10.41 Office Lease Agreement between the Company and V.V.
Georgia, L.P. dated June 29, 2005.

Incorporated by reference to Exhibit 10.2 to the Company�s
Quarterly Report on Form 10-Q for the quarter ended June 30,
2005.

10.42 Letter Agreement dated August 10, 2005 between the Company
and Ronald G. Farrell. Represents an executive compensation
arrangement or plan.

Incorporated by reference to Exhibit 10.3 to the Company�s
Quarterly Report on Form 10-Q for the quarter ended June 30,
2005.

10.43 Employment Agreement dated January 1, 2002, between the
Company and Ronald G. Farrell. Represents an executive
compensation arrangement or plan.

Incorporated by reference to Exhibit 10.24 to the Company�s
Registration Statement on Form S-1, as amended (No.
333-119737).

10.44 Employment Agreement between Paragon Systems, Inc. and
Leslie Kaciban dated July 29, 2005.

Incorporated by reference to Exhibit 99.1 to the Company�s
Current Report on Form 8-K filed on August 4, 2005.

10.45 Employment Agreement between Paragon Systems, Inc. and
Mark Machi dated July 29, 2005.

Incorporated by reference to Exhibit 99.2 to the Company�s
Current Report on Form 8-K filed on August 4, 2005.

10.46 Form of Qualified Stock Option Agreement. Incorporated by reference to Exhibit 4.2 to the Company�s
Registration Statement on Form S-8 (No. 333-129097).
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10.47 Form of Non-Qualified Stock Option Agreement. Incorporated by reference to Exhibit 4.3 to the Company�s
Registration Statement on Form S-8 (No. 333-129097).

10.48 Letter Agreement between the Company and E. Wayne Stallings
dated August 12, 2005.

Incorporated by reference to Exhibit 99.1 to the Company�s
Current Report on Form 8-K filed on August 18, 2005.

10.49 Earnest Money Escrow Agreement dated as of August 30, 2005,
among the Company, The Cornwall Group, Inc., the Shareholder
Representative and Berman Renert Vogl & Mandler, P.A.

Incorporated by reference to Exhibit 99.2 to the Company�s
Current Report on Form 8-K filed on September 2, 2005.

10.50 Promissory Note dated October 18, 2005 in principal amount of
$250,000 made by the Company in favor of the Shareholder
Representative.

Incorporated by reference to Exhibit 99.2 to the Company�s
Current Report on Form 8-K filed on October 24, 2005.

10.51 Credit Agreement dated as of October 18, 2005 among the
Company, its subsidiaries, LSQ Funding Group, L.C. and BRE
LLC.

Incorporated by reference to Exhibit 99.3 to the Company�s
Current Report on Form 8-K filed on October 24, 2005.

10.52 Factoring and Security Agreement dated as of October 18, 2005
among the Company, its subsidiaries and LSQ Funding Group,
L.C.

Incorporated by reference to Exhibit 99.4 to the Company�s
Current Report on Form 8-K filed on October 24, 2005.

10.53 Security Agreement dated as of October 18, 2005 among the
Company, its subsidiaries, LSQ Funding Group, L.C. and BRE
LLC.

Incorporated by reference to Exhibit 99.5 to the Company�s
Current Report on Form 8-K filed on October 24, 2005.

10.54 Pledge Agreement dated as of October 18, 2005 among the
Company, LSQ Funding Group, L.C. and BRE LLC

Incorporated by reference to Exhibit 99.6 to the Company�s
Current Report on Form 8-K filed on October 24, 2005.

10.55 Guaranty Agreement dated as of October 18, 2005 among the
Company, its subsidiaries, LSQ Funding Group, L.C. and BRE
LLC.

Incorporated by reference to Exhibit 99.7 to the Company�s
Current Report on Form 8-K filed on October 24, 2005.

10.56 Employment Agreement between The Cornwall Group, Inc. and
David H. Shopay dated October 18, 2005.

Incorporated by reference to Exhibit 99.8 to the Company�s
Current Report on Form 8-K filed on October 24, 2005.
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10.57 Escrow Agreement dated as of October 18, 2005 among the
Company, SunTrust Bank and the Shareholder Representative.

Incorporated by reference to Exhibit 99.9 to the Company�s
Current Report on Form 8-K filed on October 24, 2005.

10.58 Amendment to Credit Agreement, dated as of December 30,
2005, among the Company, its subsidiaries, LSQ Funding
Group, L.C. and BRE LLC.

Incorporated by reference to Exhibit 99.1 to the Company�s
Current Report on Form 8-K filed on January 6, 2006.

10.59 Amendment to Pledge Agreement, dated as of October 19, 2005,
but executed on December 30, 2005, among the Company, LSQ
Funding Group, L.C. and BRE LLC.

Incorporated by reference to Exhibit 99.2 to the Company�s
Current Report on Form 8-K filed on January 6, 2006.

10.60 Agreement between International Monitoring, Inc. and Devcon
Security Services Corporation dated March 2, 2006.

Incorporated by reference to Exhibit 99.1 to the Company�s
Current Report on Form 8-K filed on March 8, 2006.

10.61 Amendment and Forbearance Agreement dated as of March 29,
2006 by and among the Company, its subsidiaries, LSQ Funding
Group, L.C. and BRE LLC.

Incorporated by reference to Exhibit 99.1 to the Company�s
Current Report on Form 8-K filed on April 4, 2006.

10.62 Agreement to sell certain real property located in Fort
Lauderdale, Florida.

Incorporated by reference to Exhibit 10.92 on the Company�s
Annual Report on Form 10-K for the year ended December 31,
2005.

10.63 Letter Agreement dated April 10, 2006 between International
Monitoring, Inc. and Devcon Security Services Corporation.

Incorporated by reference to Exhibit 10.4 to the Company�s
Quarterly Report on Form 10-Q for the quarter ended March 31,
2006.

10.64 Joint Venture Agreement dated January 17, 2006 between
Paragon Systems, Inc. and Southeastern Protective Services, Inc.

Incorporated by reference to Exhibit 10.5 to the Company�s
Quarterly Report on Form 10-Q for the quarter ended March 31,
2006.

10.65 Purchase Agreement dated as of May 19, 2006 among the
Company, Paragon Systems, Inc. and L-3 Communications
Integrated Systems, LP.

Incorporated by reference to Exhibit 99.1 to the Company�s
Current Report on Form 8-K filed on May 23, 2006.

10.66 Summary of Board Compensation. Incorporated by reference to Exhibit 10.6 to the Company�s
Quarterly Report on Form 10-Q for the quarter ended March 31,
2006.
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10.67 Guaranty of Joint Venture Executed by Paragon Systems, Inc. on
June 27, 2006.

Incorporated by reference to Exhibit 99.1 to the Company�s
Current Report on Form 8-K filed on June 30, 2006.

10.68 Waiver, Consent and Amendment among the Company, its
subsidiaries, LSQ Funding Group, L.C. and BRE LLC dated as
of June 27, 2007.

Incorporated by reference to Exhibit 99.2 to the Company�s
Current Report on Form 8-K filed on June 30, 2006.

10.69 Amendment to Employment Agreement between the Company
and Ronald G. Farrell dated January 10, 2007.

Incorporated by reference to Exhibit 99.1 to the Company�s
Current Report on Form 8-K filed on January 11, 2007.

10.70 Settlement Agreement and General Release dated January 26,
2007, between the Company and David Shopay, on behalf of
himself and the other former shareholders of The Cornwall
Group, Inc.

Incorporated by reference to Exhibit 99.1 to the Company�s
Current Report on Form 8-K filed on February 1, 2007.

10.71 Copy of the selected portions of the Investor Fact Sheet released
on or about January 24, 2007.

Incorporated by reference to Exhibit 99.1 to the Company�s
Current Report on Form 8-K filed on February 7, 2007.

10.72 Amendment and Forbearance dated as of March 23, 2007 among
the Company, its subsidiaries, LSQ Funding Group, L.C. and
BRE LLC.

Incorporated by reference to Exhibit 10.79 on the Company�s
Annual Report on Form 10-K for the year ended December 31,
2006.

10.73 Acknowledgment of Forbearance and Reaffirmation of Guaranty
dated as of March 23, 2007, among the Company, its
subsidiaries, LSQ Funding Group, L.C. and BLE LLC.

Incorporated by reference to Exhibit 10.80 on the Company�s
Annual Report on Form 10-K for the year ended December 31,
2006.

10.74 Pledge Agreement dated as of March 23, 2007, among the
Company, its subsidiaries, LSQ Funding Group, L.C. and BLE
LLC.

Incorporated by reference to Exhibit 10.81 on the Company�s
Annual Report on Form 10-K for the year ended December 31,
2006.

10.75 Mediation Settlement Agreement dated as of May 18, 2007,
among the Company, Paragon Systems, Inc., Charles Keathley,
Robert Luther, Harold Bright and John Wilson.

Incorporated by reference to Exhibit 99.1 to the Company�s
Current Report on Form 8-K filed on May 24, 2007.

10.76 Employment Agreement, dated September 14, 2007, between the
Company and John R. Oliver.

Incorporated by reference to Exhibit 10.1 to the Company�s
Quarterly Report on Form 10-Q for the quarter ended
September 30, 2007.
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10.77 Settlement Agreement and General Release dated September 13,
2007, among the Company, Paragon Systems Inc., Ronald G.
Farrell, Charles Keathley, Robert Luther, Harold Bright and John
Wilson.

Incorporated by reference to Exhibit 99.1 to the Company�s
Current Report on Form 8-K filed on September 19, 2007.

10.78 Voting Agreement, dated September 13, 2007, among the
Company, Ronald G. Farrell, Charles Keathley, Robert Luther,
Harold Bright and John Wilson.

Incorporated by reference to Exhibit 99.2 to the Company�s
Current Report on Form 8-K filed on February 7, 2007.

10.79 Amended and Restated Credit Agreement, dated as of December
31, 2007, among the Company, its subsidiaries, LSQ Funding
Group, L.C. and BRE LLC.

Incorporated by reference to Exhibit 99.1 to the Company�s
Current Report on Form 8-K filed on January 7, 2008.

10.80 Loan and Security Agreement, dated as of December 31, 2007,
among the Company, its subsidiaries and LSQ Funding Group,
L.C.

Incorporated by reference to Exhibit 99.2 to the Company�s
Current Report on Form 8-K filed on January 7, 2008.

10.81 Supplemental Agreement to Amended and Restated Credit
Agreement, dated as of December 31, 2007, among the
Company, its subsidiaries, LSQ Funding Group, L.C. and BRE
LLC.

Incorporated by reference to Exhibit 99.3 to the Company�s
Current Report on Form 8-K filed on January 7, 2008.

10.82 Employment Agreement, dated November 19, 2007, between the
Company and Nicolas V. Chater. Represents an executive
compensation plan or arrangement.

Previously filed.

10.83 Amendment and Forbearance, dated as of March 26, 2008,
among the Company, its subsidiaries, LSQ Funding Group, L.C.
and BRE LLC.

Previously filed.

21.1 Subsidiaries of the Company. Previously filed.

23.1 Consent of Tauber & Balser, P.C. Previously filed.

31.1 Rule 13a-14(a)/15d-14(a) Certification of the Company�s Chief
Executive Officer.

Filed herewith.

31.2 Rule 13a-14(a)/15d-14(a) Certification of the Company�s Chief
Financial Officer.

Filed herewith.

32.1 Section 1350 Certification of the Company�s Chief Executive
Officer.

Filed herewith.

32.2 Section 1350 Certification of the Company�s Chief Financial
Officer.

Filed herewith.
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