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10/3/2014 10:04:41 From: To: 8506176380 { 2710 )

COVYER LETTER
TO:  Amendment Section
Division of Corporations
SURIJECT: . _.._ Deveon Security Services Corparation

Nane of Surviving Corporation

The enclosed Articles of Merger and fee are submitted for filing.

Please return all correspondence coneerning this matter lo following:

Janet Buttery
Contact Person

The ADT Corporation
FimywCompany

1501 Yamaoio Road
Addross

Boca Raton, FL 33431
City/Stute snd Zip Code

jhutiery@adt.com
E-mail addnvss: (o be used for future anmun! report notification)

For further information concerning this matter, please call:

Janel Bultery At 6L 226-2843
Name of Contnct Person Area Code & Daytime Telephons Number

D Certified copy {optional) $8.75 (Plenso sentt an additlonnd copy of your document if a ccrtifiesd copy is requesteil)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Scction
Division of Cotporations : . Division of Corporations
Clifton Building : P.0. Box 6327

2661 Executive Center Circle Tullahnssee, Florida 32314

Talahassee, Florida 32301

TLOSE « 0404 2008 C [ $33trn Ozting
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ARTICLES OF MERGER

(Profit Corporations)

The following erticles of merger ere submitted in accordance with {he Floridn Business Corporation Acl,
pursuant 1o section 607.1103, Florida Statutes,

First: The name and jurisdiction of the suryiving corporation:

Name Jurisdiclion Document Number
(Ifknowiv applicable}
Deveon Security Services Corporation Declaware 3373377

Seeond: The nane and jurisdiction of each merging corporation:

Name Jurisdiction Docunent Number
(If know/ applicable) '
Deveon Residential Scrvices Cormporation. FL “ P 10000023060

Third: The Plan of Merger is attached.

Fourth: The merper shall become effective on the date the Articles of Merger are filed with the Florida |
Departiment of Sinte.

OR / ! = {Enter a specific date. NOTE: An effective date cannot be prior to the dale of Bling or mote
{ltan 90 doys niter merger tlle dote.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger wos adopted by the shareholders of (he surviving corporation on

The Plan of Merpger was adopted by the board of directors of the surviving corporation on
097262014 and shareholder approval wes not required.

Sixth: Adoption of Merger by merging corporation(s) {COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was ndopted by the sharcholders of the merging carporation(s) on

The Plan of Merger was adopted by the board of directors of the merging corporation{s) on
97262014 and shareholder approval was not requived.

{Attach additional sheets if necessary)

FLDES + GADIVZO00 C T Syt Ondia s
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Seventh; SIGNATURES FOR BEAC R 10
Name of Corpontion ignat Mcer Typed
Divector

Devecon Securlty Services Corp. V\

Deveon Residentinl Services Corp ’\ l{\

\‘)“J L N. David Blcisch, Senlor Vice President

( 4/10 )

(“,Lu( s N. David Blelsch, Senior Vice President

A

FLOES - 04 DWVI00P C T System Oulne
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]

PLAN OF MERGER
{Merger of subsldiary corporation(s))

The foltowing plan of merger is submitted jn compliance with section 607.1104, Florida Siatules, and in accordance
with the laws of any other applicable jurlsdiction of incorporation.

The name and jurisdiction of the parent corporation owning at least 80 percent of the outstanding shares of cach
class of the subskliary corporation:

any Jurisdiction

Deveon Security Services Comporation Delware

The nane and jurisdiction of each subsidisry corpotution:

N urisdict

Devecon Residential Services Corporation Florida

The manner and basis of converting the shares of the subsidiary or parent into shaves, obligations, or other
sceurities of the parcnt or any other corporation or, in whole or in part, into cash or ollier properly, and the
manner and basis of conveiting rights to acquire shares of each corporation into rights to acquire shares,
obligations, and other securities of the surviving or any other corporntion or, in whole or in pat, into cash or
otheor property are as follows:

See atlached "Agreement and Plan of Merger”

(Atrach ndditional sheets if necessary)

FLOAE - 05047000 C T Syale Onllm




10/3/2014 10:04:41 From: To: 8506176380 ( 6/10 )

If the merger is between the parent nnd a subsidiary corporation and the parent is not the surviving corporation,
a provision for the pro rota issuence of shares of the subsidiary to the holders of the shares of the parent
corporaiion upon surrender of any cettificates is as follows:

N/A

If applicable, shareholders of the subsidinry corporations, who, except for the applicability of section 607.1104,
Florida Statutes, would be entitled to votes and who dissent from the merger pursuant to section 6071321, Florida
Statutes, may be entitled, il they comply with the provisions of chapter 607 regarding appraisal righis of dissenting
shareholders, to be paid the fair value of their shares.

Other provisions relaling 1o the merger are as follows:

Scc atlached YApreement and Plan of Merger®

FLOSS - G4 D46/2009-C T Sywoem Owline




10/3/2014 10:04:41 From: To: 8506176380 ( 7/10 )

AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER {this "Agreement") is dated effective as

of 26,7, 2014, by and between Deveon Security Services Corporation, a Delaware
corporation ("Parent"), and Devcon Residentinl Services Corporation, a Florida corporation (the
"Subsidiary").

WHEREAS, Parent owns all of the issued and outstanding capitel stock of the
Subsidiavy; and

WHEREAS, Parent s desirous of merging the Subsidiary with and into
Parent; and

WHEREAS, pursuant to Parent’s and the Subsidinry's respective Articles of
Incorporation end By-Laws, the Board of Direclars of the Parent and tlie Board of Dircctors of the
Subsidiary have cach approved and adopted this Agreement providing for the merger (lhe
"Merger") of the Subsidiary with and into Parent in accordance with the applicable provisions of
the laws of their respeciive jurisdiclions of incotporation and upon the terms and subject to the
<onditions set forth herein; and

WHEREAS, Parent and the Subsidiary intend (i) that the Merger shall constitute a
"liquidation” within the meaning of Section 332 of tho Internal Revenue Code of 1986, as amended
and {he regolations promulgated thereunder (the “Code™), (ii) by approving resolutions authorizing
this Agreement, fo adopt this Agreement as n plan of liquidation within tho menning of Section 332
of the Code and (iii) that the transactions contemplated by this Agreement be undertaken pursuant
to such plan.

NOW, THEREFORE, in consideralion of the forcgoing and the mutnal
covenants aud agreements herein contained, and intending to be legally bound hereby, Parent
end the Subsidiary hereby agree as follovs:

Section 1. The Merger. Atthe Effcctive Time (ns dofined herein}, and subject to and
wpon the terms and conditions of this Agreement and applicable law, (he Subsidiary shall be merged
with and into Parent, the separate legal cxistence of the Subsidiary stiall cense, and Parent shall
continue as ihe surviving corporation (hereitaler sometimes referred to as the "Surviving
Corporation").

Section 2. Effective Time. Unless this Agreement shall have been terminated, the
parlies hereto shall cause the Merger to be consummated by filing cerlificates of merger as
contemplated by the laws of cach party's respective jurisdiction of incorporation (the "Articles of
Merger™), togother with any required related certificates, with the Secretary of State of each party's
respective jurisdiction of incorporation, as oppropriate, in such forms as required by, and executed
in accordance with, the relevant provisions of applicable law. The Merger shall become effective at
the time of the later to occur of such filings or a1 such later time specified in the Artiokes of Merger
(the "Effective Tine™"),
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Scclion 3. Effect of the Merger. At the Effective Ting, the cffect of the Merger
shall be as provided in this Agicement, the Articles of Merger and the provisions of applicablo Inw,
Without limiting the generality of the foregoing, and subject thereto, at the Effective Time all the
property, rights, privileges, powers and franchises of the Subsidiary and Parent shall vest iu the
Surviving Corporation, and all debts, liabilities and duties of the Subsidiary and Parent shall
become the debts, liabilitics and duties of the Surviving Corporation.

Section 4. Effect on Secwrities, Etc. At the Effective Time, by virtve of the
Merpger and wilhout any action on the part of Parent or the Subsidiary, the capital stock of the
Subsidiary issued and outstanding immediately prior to the Effective Time shall be canceled and
cease to exist without any consideration being payable therefor.

Section 5. Articles of Incorporation; By-Lews

(a} At the Effeclive Time, the Articles of Incorporation of Parent, as in effect
inunediately prior to the Effeclive Time, shall be the Articles of Incorporation of the Surviving
Corporation antil thereafter mmended as provided by Jaw and such Articles of Incorporation of the
Surviving Corporation,

(b) At the Effective Time, (he By-laws of Purent, as in effect
immediately prior to the Effective Time, shall be the By-laws of the Surviving
Corporation until thereafter amended.

Section 6, Direciors and Officers. The directors of Parent immediately prior to
the Effective Thine shall be the itiitlal directors of the Surviving Corporation, each to hold office
in accordance with the Asticles of Incorporation and By-Laws of the Surviving Corporation, and
the officers of Parert immediately prior 1o the Effective Time shall be the initial officers of the
Surviving Corporation, in each cass until their
respeclive siuccessors are duly elected or appointed and gualificd.

Section 7.  Tay Cosegirences, The parties hercto intend that the Meiger shall
constitute a liquidation of the Subsidiary within the meaning of Section 332 of the Code. The
parties heveto hereby adopt this Agreement as a “plan of liguidation” willin the meaning of Section
332 of the Code and Seclion 1.332-6 of the United States Treasury Regulations.

Section 8, Taking of Necessary Action; Further Action. Each of Parent and the
Subsidiary will take, aixl cause their affiliates to take, all such reasonable and tawful actions as
may be necessary or appropriale in order to effectuate the Merger and the other Wwansactions
contemplated by this Agreement in accordance wilh (his Agreement ns promptly as possible. If,
al any time afler the Effective Time, uny such
further action is nccessary or desirable to carry out the purposes of this Agreement and to vest the
Surviving Corporation with full right, title and possession 1o all assels, property, rights, privileges,
powers and franchises of the Subsidiary and Pavent, the officers and direstors of the Subsidiary and
Parent immediately prior 1o the Effective Time are fully authorized in the name of their respectlve
fegal entities, and will take, oll such lnwful and necessary action.
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Section 9. Termination of Merger. At any time after filing of the Articles of

Merger with the Seoretary of Stats of cuch party's respective jurisdictlon of Incorporation, but prior
to the Effeclive Time, Purent and the Subsidiery mey lorminate the Mecger by mutual agreement
and the filing of articles of termination in accordance with the laws of each party's respective

Jurisdictlon of Incorpotation.

(signature page follows)
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IN WITNESS WHEREOF, this Agreement and Plan of Merger has been exccuted by the
duly authorized representotives of cach of the above-named legal entitics, effective as of the day
and year first above written, This Agreement and Plan of Merger may be executed in counterparts,
each of which when oxecuted and dolivered shall constilute an original and all such comterparts
together constinting onc and the same agreement.

DEVCON SECURITY SERVICES CORPORATION

MAREIIME

Name: N. Divid Blciscly
Title: Senior Vice President

DEVCON RESIDENTIAL SERVICES CORPORATION

o WO

Name: N, David Bleisch }
Title: Scnior Vice President




