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FLORIDA DEPARTMENT OF STATE
. DIVISION OF CORPORATIONS

Ana;:hcd is a form for filing Ariicles of Mevger pursuant o section 607,1105, Flotida Statucs, when two or
more for profit corporations merge. This form is basic and may not mcet all merger needs, The advice of an
atforney is recominended.

Plcase complete only onc Plan of Merger form or sttach your own Plan of Merger.

The document must be typed or printed and must be legible,

Pursuant to section 6070123, Florida Statutes, a delayed effective date imay be specified but may not be Jater
than the 90" day after the date on which the document is filed.

Filing Fee $35.00 for ench merging and $35 foy cach surviving corpovation (tncludes s
lstter of acknowledgment)

Cortified Copy (optionnl)  $8,75
Send one check in the total amount payable to the Florida Deparlment of State.

Please include u cover letter containing your telephone number, return address and certification requirements,
or complete the attached cover letter,

Mailing Address Street Address

Amendment Section Amendment Section

Division of Corporations Division of Carporations

P.O. Box 6327 Clifion Building

Tallehasses, P132314 2661 Bxecutive Center Circle
Tallahassee, F1 32301

For further information, you may contact the Amendment Scction at (850) 245-6050,

INHSG4 (8//05)
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COVER LETTER
TO: Amendment Section
Division of Corporations
SUBJECT: Deveon Seenrily Holdings, Tue,

Nnme of Surviving Corpernlion

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

Please return al! correspondencs conceming this matter to foltowing:

Janet Buttery
Contae} Person

The ADT Corparation
FiraCompany

1501 Yomato Read
Address

Boca Raton, FL. 334314438
City/State and Zip Code

ibuttery@ndi,comy
E-mail address: {fo be uscd for Tuture annual reporf notification)

For further information conceming this matter, please call:

Janct Bultery At{ 3681

226-2845

( 3/11)

Nums of Contaet Person Arca Code & Daytine Teleplione Number

D Certified copy (optional) $8.75 (Pleaso senct an additional copy of your document if a cortified copy it requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Scction Amendment Section
Division of Corporations Division of Corporations
Clifion Building P.O. Box 6327

2661 Executive Cenler Circle Tallahassee, Florida 32314

Talighassee, Florida 32301

FLOES - 502000 € T Sjmrm Oalie
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ARTICLES OF MERGER

(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant ta section 607,1105, Florida Statutes,

First: The name and jurisdiction of the guyviving corporation:
Name Jurisdietion Docu

{If known/ applicablo)

Doveon Sccurity Holdings, e, Florida P04000090226

Second: The name end jurjsdiction of each yyerging corporation:

Name Jurigdiction Document Number
(ITknows/ applieable)
Deveon Security Services Corporation Dslaware F:D (Ooteo | 7[%3‘.'33?7

Third: The Plan of Merger is attached.

Fourth: The merger shall become cffective on the date the Asticles of Merger ave filed with the Florida
Depariment of State,

OR / / (Bnter & specific dats, NOTE: An effective date cannot bo prior to the date of filing or more
than 90 days after merger file date.)

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

The Plan of Merger was adopted by the board of directors of the surviving corporation on
92672014 and sharcholder approval was not requived.

Sixth: Adoption of Merger by merging carporation(s} (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
9/2672014 and sharsholder approval was not requived.

(Attach additional sheets if necesscry)

FLIME + 35063009 C T Bywt e Oclios:
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Soventh: SIGNATURES FORE RPORATION

NMame of Corporation Signature of an Officeror Typed or Printed Name of Individug] & Title
Direclor

Deveon Sccurity Holdings, Inc. N. David Bleisch, Senjor Vice President
Doveon Security Services Corp. )u-rJ (LJJW\L N, David Bleisch, Senior Vicc President

FLOST - CLOVIOORL T S3vtem Collne
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PLAN OF MERGER

(Merger of subsidiary corporation(s))

The following plan of merger is submitied in compliance with scction 607.1104, Florida Statutes, and in accordance
with the laws of any other applicable jurisdiction of incorporation,

The name and jurisdiction of the parent corporation owning al least 80 percent of the outstanding shares of each
class of the subsidiary corporation:

Namne Jurisdiction
Deveon Security Holdings, fnc. Florida

The name and jurisdiction of each gubsidinry corporation:

Name Jurisdiction
Daoveon Security Services Corporntion Delaware

The manncr and basis of converting the shares of the subsidiary or parcnt into shares, obligations, or other
securitics of Lhe parent or any other corporation or, in whole or in part, into cash or other property, and the
manner and basis of converting rights to acquire shares of each corporation inte rights to acquire shares,
aobligations, and other securities of the surviving or any other corpoiation ot, in whole or in part, into cash or
other property are as follows:

See attached *Agreement and Plan of Merger*

{Attach additional sheels if necessary)

FL.05D - 05, 03000 € T System Culise
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If the merger is between the parent and a subsidiary corporation and the parent is not the survlving corporation,
a provision for the pro rata issuance of shares of the subsidiary to the holdcrs of the shares of the parent
corporation upon surrender of any certificates is as follows:

NA

If applicable, shareholders of the subsidiary corporations, who, excepi for the applicabitity of section 607.1104,
Florida Statutes, would be entitled to vote and who dissent from the merger pursuant to section 607.1321, Florida

Statutes, may be entitled, if they comply with the previsions of chapter 607 regarding appraisal rights of dissenting
sharcholders, to be paid the fair value of their shares.

Other provisions relating ta the merger are ag follows:

Sece Attached "Agreement and Plan of Maiger®

FLOKS « CLDIICOP C T $yviem Dolian
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this "Agvecment") is dated effective as
of . 2014, by and between Doveon Security Holdings, Inc., a Florkla corporation
("Parent™), mud Devcon Security Services Corpomation, a Delawnre corpomlion (the
"Subsidiary"),

WHEREAS, Parent owns all of the issucd and ounlstanding capital stock of the
Subsidiary; and

WHEREAS, Parenl is desirous of merging the Subsidinry with and into

Parent; and .

WHEREAS, pursuant to Parent's and the Subsidiary’s respective Aslicles of
Incorporation and By-Laws, the Board of Directors of the Parent and the Board of Directors of the
Subsidiery have each approved and adopted this Agreement providing for the merger (the
"Merge:") of the Subsidiary with and into Parent in accordance with the applicable provisions of
the laws of their respective jurisdictions of Incorporation and upon the terms and subject to the
conditions set forth herein; and

WHEREAS, Parent and the Subsidiary intend (i) thet the Merger shall constitute a
"liquidation” within the incaning of Section 332 of the Imtemal Revenus Code of 19886, as amended
and the vegulations promulgaled thereunder (the "Code"), (ii) by approving resolutions autherizing
this Agreement, lo adopt this Agreement as a plan of liqguidation within the menning, of Section 332
of the Code and (iii) that the transactions contomplated by this Agreement be undertaken pursiant
to such plan.

NOW, THEREFORE, in cousideration of the foregoing and the mutnal
covenants and agrecments hercin contained, and intending to be lepally bound hereby, Parent
and the Subsidiary hereby agree as follows:

Section 1. The Merger. At the Effective Time (s defined hierein), and subject to and
upon the lerns and conditions of this Agreement and applicable law, the Subsidiary shall be merged
with and into Parent, tho separate legal existence of the Subsidisry shell cease, and Parent shall
continue as the surviving corporation (hercinafter somelimes roferred to ns the "Surviving
Carporation").

Section 2. Effective Time. Unloss this Agreement shall have been terminated, tho
parties hercto shall cause the Merger ta bo consummated by filing certificntes of merger as
contenplated by the laws of each party's respeciive jurisdiction of incorporation (the “Arlicles of
Merger™), together with any required related cedificates, with the Seccetary of State of each parly's
respective Jurisdiction of incorporation, as appropriate, in such forms as required by, and execuled
in accordance with, the relevant provisions of applicable law. The Merger shall become effective at
the time of the later to accur of such filings or at such later time spocified in the Articles of Merger
{the "Effectlve Time'"),




9/26/2014 16:54:48 From: To: 8506176380

Section 3. Effect of the Merger. At the Effective Time, the offect of the Merger

_shall be as provided in this Agreement, the Articles of Merger and the provisions of applicable law.

Without limiting the generality of the foregoing, and subject thereto, at the Effective Timeo all the
property, rights, privileges, powers snd fianchises of the Subsidiary and Parent shall vest in the
Surviving Corporation, and all debts, liabilities and dulies of the Subsidiary and Parent shall
become the debts, liabilitios and duties of the Surviving Corporation.

Scclion 4. Effect on Securities, Eic. At the Effective Time, by virtue of the
Merger and without any action on the part of Parent or the Subsidiary, the capital stock of the

. Subsidiary issued and oulstanding immedialely prior to the Effective Time shall be cancoled and

ceaso to exist without any consideration belng payable therefor,
Scction 5. Aviicles of Incorporation; By-Laws

{a) At the Effective Time, the Articles of Incorporation of Parent, as in effect
immediately prior to the Effective Time, shall be the Articles of Incorporation of the Surviving
Corporation nntil thereafter amended as provided by law and such Artictes of Incorporation of the
Surviving Corporation,

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

Section 6. Directors and Qfficers. The direciors of Parent imiedialely prior (o
the Effective Time shall be the initial directors of the Surviving Corporation, each to hold office
in accordance with the Articles of Incorporation and By-Laws of the Surviving Corporation, and
the officers of Parent imunediately prior to the Effective Time shall be the initial officers of the
Surviving Corporation, in each case until their
raspective successors are duly elected or appointed and qualified.

Section 7. Tax Consequences. The parties herelo intend that tho Merger shall
constitute a Hquidation of the Subsidiary within the meaning of Section 332 of the Code. The
parlies herclo hereby sdopt this Agrcement as a "plan of liquidation” within the meaning of Section
332 of the Code and Scction 1.332-6 of the United States Treasury Regulations,

Scclion 8, Taking of Necessary Actlon; Further Action. Each of Parent and the
Subsidiary will take, and cause their affiliates to take, all such reasonable and lawful actions as
may bo nceessary or appropriate in order to offectuato the Merger and the other transactions
contemplated by this Agreement in sccordance with this Agreement as promptly as possible. 1If,
at any time after ihe Effective Time, any such
further action is necessary or desirable to caery oul the purposes of this Agreement and to vest the
Surviving Corporation with full right, title and possession to nll essets, property, rights, privileges,
powers and franchises of the Subsidiary and Purent, the officers and directars of the Subsidlary and
Parent immediately prior to the Effeclive Time rro folly authorized in the name of their respective
legal entitics, and will take, all such Jawful and necessary action.

( 9711 )




9/26/2014 16:54:48 From: To: 8506176380 {(10/11 )

' Seclion 9. Terminaiion of Merger. At any time aftev filing of the Articles of
Merper with the Sccrotary of Staie of each parly's respective jurisdiction of intorporation, but prior
to the Effective Time, Parent and the Subsidiary may terminate the Merger by mutual agreement
and the filing of sarticles of tenmination in sccordance with tho laws of cach party’s rospective
Jurisdiction of incorporation.

Gignotire page folloyvs)
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IN WITNESS WHEREOFT, this Agrcoment aud Plan of'Mcrger has been executed by the
duly authorlzed represontatives of each of the above-named legal entities, offective as of the day
and year first above written. This Agreement and Plan of Merger may be executed in counterparts,
each of which when executed and delivered shall constitute an original and ali such counterparts
topether constituting one and the same agreement.

DREVCON SW\HOLDTN 5, INC.

Name: N, Davjd Bleiscl}
Title: Senior Vice President

DEVCON SECURITY SERVICES CORPORATION

AN W CAVEN

Namsi N, Da\id Blelsch 1
Title: Senior Vice President

(11/11 )




