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ARTICLES OF MERGER
. OF MONITOR MERGER 5UB, INC.
WITH AND INTO DEVCON INTERNATIONAL CORP.

Pursuant to the provisions of Seciions 607.1101 and 607.1105 of the Florida Statutes, the
undersigned do hereby submit for filing, the following Asticles of Merger for the prrpose of
merging Monitor Merger Sub, Inc., a Florida corporation ("Monitor” or “Merging Corporation™),
with apd inte Deveon Internationsl Corp., a Florida corporation (“Deveon™ or “Surviving
Cotporation™), with Deveon being the surviving corporation:

1, The Plan of Merger is as follows:

. (2)  The fall name of and state of incorporation for each of the constitnent entities
participating in the merger are: ‘Monitor Merger Sub, Inc., a Florida corpotation, and Devoon
Internsifonal Corp., a Flotida corporation.

()  The terms of the merger are a3 follows:

@ At the Eifective Time of the merger, Monitor shall be merged with

and lute Deveon and Deveon ghall be the surviving corporation. Moniter will ceaso 1o

exist as a separate corporation and Monitor and Deveon shall therenpon become a single

entity that shall continme its existence as a Floride corporation under the Amended and

Restated Articks of Incorporation attached hereto as Exdibit 4 to bs filed
~  contemporaneously with these Articles of Merger.

(if) The name of the Surviving Cotporstion shell be Deveon
International Corp, -

(i) Upon the Effective Time, each issned and outstanding sharc of

Deveon' s dommon stock (excluding any shares held by Deveon or any of s subsidisries
end excluding ghates held by sharcholders who perfect their statutory apprmssl rights, if
aay) shall be canceled, extinguished and converted into the right to receive $0.15 in cash,
Upon t};‘e Rfféctive Time, cach issued and outstanding share of Deveon’s preferred stock
shall bb ctnveried into the right to receive specifically negotiated amounts of cash sgual
to cach prefeired shareholder's allocable portion of (A) the total consideration o be paid
by Monitor to all of Devcon's shateholders (preferred and common) in connection with
the merger less the amount paid to Deveon'’s common shareholders, plis (B) amonnls
that may or may not be received by the Surviving Corporation In connection with a fiture
. sale of certnin assets, Prior to the Effective Time, all ontstanding options or rights to
-purchase shares of Deveoan'’s common stock became immediately excrcisable apd, upon
tho Effective Time, e}l auch rights and options that have not been exercised shall be
cancoled and extinguished. Upon the Effective Time, each share of Monitor’s common

stock shall be converted into one (1) validly issucd, fully paid and non-assessable share

of common stock, par value $0.0001 per share, of the Surviving Corporation.’

© ERE TSGR



- Fax-“6erver 8/730/2009 3:59:22 PM PAGE 3/006 Fax Server

(iv)  Upon the Effective Time, {A) Monitor shall cease to exist; (B) al}
assels and property {real, personal and mixed, tangible and intangible, choses i action,
rights and crediis) then owned by Monitor or which would inure fo Monitor shall
immediately, by operation of law and without any conveyancs, transfer or finther action,
become the property of the surviving corporation; and (C) Deveon shall succeed to all of
the rights smd obligations and duties and liabilities of the Surviving Carporation.

{¥)  Upon the Effective Time, the Agticles of Incorporation of the
Surviving Corporation shall be amendoed and restated as atinched hereto as Exhibit A and
shall become the Amended and Restated Articles of Focorporation of the Surviving
Corporation.

(vi)  Upon the Bffective Time, the Bylaws of Monitor shall become the
Bylaws of Devcon.

2. The Board of Directors of Deveon gpproved the Plan of Merger on August 14, 2009 and
the Shareholders of Devoon adopted the Plan of Merger on Augnst 28, 2009.

3.  The Board of Directors of Monitor approved the Plan of Merger on Angust 28, 2009 and
" the sole Sharcholder of Monitor adopted the Plan of Merger on Angust 28, 2009,

4. The Mergm: shall become effective on Septemnber 30, 2009 at 11:59 p m., eagtern dayhghi
savmgs time (“Effective Time”),

KRR ES833038.0
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IN WITNESS WHEREOF, each constituent enfity has cansed these Articles of Merper to
be executed by each such entity’s duly authorized officer, as of the 30™ day of September, 2009, .

" DEVCON INTERNATIONAL CORP.

e A

Robert Farehhern
President

MONITOR MERGER SUB, INC.

o (ot

Prescott Ashe
President and Chief Executive QOfficer

[Articles of Merger] -~
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EXHIBIT A

The mnendiments contained in {hese Amended and Restated Articles of Incorporation required
. shareholder approval and have been approved by the Directors of the Corporation on August 14,
2009, and adopted by all of the Sharcholders owning proferred and common shares on
Avgust 28, 2009. There were two voting groups, holders of preferred shares and holders of
common shares, entitled to vote on the amendments. The number of votes cast for said

- amendments by said voting groups was sufficient for approval by those voting groups,

AMENDED AND RESTATED

ARTICLES OF INCORPORATION
OF
DEVCON INTERNATIONAL CORP.

- ARTICLBI1

The name of the corpomstion iz Devcon International Corp. (hereinafter the
“Corporation”).

JICLEII

The address of the Corporation’s registered office in the State of Florida is 1201 Haya
Street, in the City of Tallahassee, Florida 32301, The name of ifs registered agent at such
address is Corporgtion Service Cosnpany.

ARTICLE I1I

The purpose of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under the laws of the State of Florida.

ARTICLE 1V

The total mumber of shares of stock which the Corporation hag @ﬂmrity to issue is One
" Thousand (1,000) shares of Common Stock, with a-par value of $0.0001 per share.

ARTICLE Y

The address of the Corporatmn s principal office and mmlmg address is 3880 Nozth 2Bth
. Tetrace, Hollywoed, Florida 33020.
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ARTICLE Vi

These Amended and Restated Articles of Incorporation supersede the original Articles of
Incorporatipn and all amendments thereto.

IN WITNESS WHEREOF, the undersigned has executed these Amended and Restated
Articles of Incorporation as of the 30th day of September, 2009,

Robert C. Farenhem
President and Chief Executive Officer

ACCEPTANCE BY REGISTERED AGENT

Having been named ar registered agent and to accept service of process for the above-
stated corporation at the place designated in these Amended and Restated Asticles of
Incorporation, Corporation Service Company bereby accepts the appointment as registered agent
and agrees to act in this capacity. Corporation Service Company further agrees to comply with
the provisions of all statutes relating to the proper and complete performance of its duties, and
Corporations Service Company is familiar with and accepts the obligations of ity posltwu as
registered agent as provided for in Chapter 607, F.S.

CORPORATION SERVIC;B MPANY

B AR s

Name: Mauhsan: Youn B\
Title: as-its ag'ant

Date: September 30, 2009
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