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ARTICLES OF MERGER

" Py
o i ':'..:
PJ TECHNOLOGIES, INC. -y
(a Florida corperation) ¥- 7
into Tr_f:t
GOVERLAN, INC. S

(a Delaware corporation) :Z!_
LI
Pursuant to Sections 607.1108, 607.1107, 607.1105, 607.1104 and other applidable:
provisions of the Florida Business Corporation Act {the "FBCA™), these Articles of MEfger
provide as {ollows:

60 :11Wg 2133041

ARTICLE |
State of Organization; Merging Entities

The name, entity type and state of organization of each of the constituent entities of the
merger is as follows:

Name Entity Type State of Organization
PJ Technologices, Inc. (1) corporation Florida
Technolopies™) P
Goverlan, Inc, corporation Delaware
(“Goverlan™) ™ :

ARTICLE 1l
Surviving Entity

Goverlan shall be the surviving entity,

ARTICLE 11l
Plan of Merger

The Plan of Merger providing for the merger of PJ Technologies and Goverlan is
attached hereto as Exhibit *A™.
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ARTICLE IV
Approval of the Plan of Merger

In accordance with the applicable provisions of the FBCA, the Board of Directors of PJ
Technologies adopted and approved the Plan of Merger on December 10, 2014, and the holders
of a majority of the outstanding shares of the common stock of PJ Technologies have approved
and adopted the Plan of Merger by written consent on December 10, 2014, pursuant 1o Scction
607.0704 of the FBCA.

ARTICLE Y
These Articles of Merger shall become effective upon January 1, 2015,

ARTICLE Y1
Surviving Entity’s Principal Qffice Address

The principal office address of the surviving entity shall be:

Goverlan, Inc.
2635 South Le Jeune Rd, Suite 1001
Miami, I'L. 33134-5815

ARTICLE Vil
Agent for Service of Process

Goverlan, a Delaware corporation, as the surviving entity. hereby:

(a) appoints the Secrctary ol State of the Florida Department of State as its agent for
service of process in a proceeding to enforce any obligation or the rights of
dissenting shareholders of ) Technologies.

|SIGNATURE PAGE FOLLOWS]
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IN WIEPNESS WHERFOF, the mnderstened have caused these Articles of Merger o he
exented this 1™ day o December, 20140,

PUTECHNOLOGHEN INC.,

i Plorida corporation

Pt Thergent
ikl Cluet Exeeutive Offieer

T £

GOVERPANINC,,
aehnvare corporation

lithe: Chiel Fxgentive A fieer



EXHIBIT A
Plan of Merger

[Attached]
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PLAN OF MERGER
of
PJ TECHNOLOGIES, INC,,

a Florida corporation

into

GOVERLAN, INC,,
a Delaware corporation

THIS PLAN QF MERGER. dated as of December 10, 2014 (this “Plan_of Merger™). is
adopted by the undersigned members of the Board of Directors of PJ Technologies, Inc.. a
Florida corporation (*PJ Technologies™), with reference to the following facts:

A. PJ Technologics is a corporation organized and existing under the laws of the
State of Florida, having been incorporated on May 27, 2004 in accordance with the Florida
Business Corporation Act (the “FBCA™),

B. PJ Technologics owns all of the outstanding capital stock of Goverlan, Inc., a
corporation organized and existing under the laws of the State of Delaware (“Goverlan™), having
been incorporated on December 9 . 2014 in accordance with the Delaware General Corparation

[aw (the “DGCL™).

C. The Board of Directors of PJ Technologies has determined that the
reincorporation of P} Technotogies under the laws of the State of Delaware (the
“Reincorporation™) is in the best interests of PJ Technologies and its sharcholders.

D. In order (o effect the Reincorporation, the Board of Directors desires (o adopt this
Plan ol Merger in accordance with Section 607.1104 of the FBCA. pursuvant to which PJ
Technologies will merge into Goverlan, and Goverlan will be the surviving corporation in such
merger (the “Merger™),

I3, The Board of Directors of Goverlan intends that the Merger qualify as a
reorganization within the meaning of Section 368(a)(1)(F) of the Internal Revenue Code of 1986,
as amended.

ARTICLE }
THE PARENT AND SUBSIDIARY CORPORATIONS
1.1 The Parent Corporation. PJ Technologies is the parent corporation in the Merger.
PJ Technologics is a corporation duly organized and existing under the laws of the State of
Florida. PJ Technologics was incorporated under the laws of the State of Florida on May 27,
2004.

1.2 The Subsidiary Corporation. Goverlan is the subsidiary corporation in the
Merger. Goverlan is a corporation duly organized and existing under the laws of the State of
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Delaware. Goverlan was incorporated under the laws of the State of Detaware on December 9,
2014, All of the outstanding capital stock of Goverlan is owned by PJ Technologies.

ARTICLE I
MERGER

2.1 The Merger. Subject to the terms and conditions set forth in this Plan of Merger
and in accordance with Section 607.1104 of the FBCA and Section 253 of the DGCL. at the
Effective Time (as defined hercinafler), PJ Technologies shall be merged into Goverlan (the
“Merger”), the separate existence of PJ Technologies shall cease and Goverlan shall be the
surviving corporation (hereinalter sometimes referred to as the “Surviving Corporation™).

22 Filing and Llfectiveness. IPJ Technologies shall prepare and file: (a) Articles of
Merger, in substantially the form attached hercto as Exhibit A (the “Articles of Merger”), with
the Department of State of the State of Florida in accordance with Section 607.1104 of the
FBCA; and (b) a Certificatc ol Ownership and Merger. in substantially the form attached hereto
as Exhibit B (the “Certilicate of Qwnership and Merger™). with the Secretary of State of the State
of Delaware in accordance with Section 253 ol the DGCL. The Merger shall become effective
on January 1, 2015 {the ~Effective Time™).

2.3 Effect of the Merger. At the Effective Time, the Merger shall have the effects set
forth in Section 259 of the Delaware General Corporation Law and Scection 607.11006 of the
Florida Business Corporation Act.

24 Certilicate ol Incorporation; Bylaws. At the Effective Time, the Certificate of
Incorporation and Bylaws of Goverlan as in effect immediately prior 1o the Effective Time shall
become the Centificate of Incorporation and Bylaws of the Surviving Corporation.

2.5  Dircctors_and Qfficers.  The directors of Goverlan immediately prior to the
Effective Time shall be the directors of the Surviving Corporation, cach to hold office in
accordance with the Certificate of Incorporation and Bylaws of the Surviving Corporation. The
officers of Goverlan immediately prior to the Effective Time shall be the officers of the
Surviving Corporation, cach to hold office in accordance with the Centificate of Incorporation
and Bylaws of the Surviving Corporation.

ARTICLE
CONVERSION OF SECURITIES AND EXCHANGE OF CERTIFICATES
3.1 Conversion of Sccuritics. At the Effective Time, by virtue of the Merger and

without any action on the part of Goverlan, PJ Technologies or the holders of any of the
lollowing securitics:

(a) Conversion Generally. Fach share of common stock of PJ Technolopies
(“PJ Technologies Common Stock™) issued and outstanding immediately prior to the Effective
Time (other than any shares of PPJ Technologies Common Stock to be cancelled pursuant to
Scetion 3. 1(b)) shall be automatically converted, subject to this Section 3.1 and Section 3.2, into
the right to receive one hundred cighty thousand (180,000} shares of common stock, par value
$0.0001 per share, of Goverlan (“Goverlan Common Stock™). At the Effective Time, all such
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shares of PJ Technologies Common Stock shall no longer be outstanding and shall automatically
ccase to exist. and each certificate previously representing any such shares shall thereafter
represent only the right to reccive the appropriate number of shares.of Goverlan Common Stock,
as sct forth in this Section 3.1(a), and subject to the other provisions of this Section 3.1.

(b) Cancellation of Certain Shares

(i) [lach share of PJ Technologics Common Stock held, immediately
prior to the Effective Time, by PJ Technologies, Goverlan or any of their respective subsidiaries
shall be canceled and extinguished without any conversion thereof, and no payment or other
consideration shall be made or given with respect thereto.

(i1) Each share of Goverlan Common Stock held, immediately prior to
the Effective Time, by PJ Technologies, or any of its respective subsidiaries shall be canceled
and extinguished without any conversion thereol. and no payment or other consideration shall be
made or given with respect thereto.

3.2 Exchange of Certificates

(a) Exchange Procedurcs. The holder of each certificate representing shares
of P} Technologiecs Common Stock (as of immediately prior to the Effective Timc) (a
“Certificate™), upon the surrender of such Certificate to Goverlan, shall be entitled to receive in
exchange for such Certificate a certificaie representing the number of shares of Goverlan
Common Stock into which the shares of PJ Technologics Common Stock theretofore represented
by such Cenificate have been converted pursuant to Scction 3.1(a), and such Certificate shall
forthwith thereafier be cancetled. Each Certificate shall be deemed at all times {rom and afler
the Effective Time to represent only the right to receive, upon exchange as contemplated in this
Section 3.2. the appropriate number of shares of Goverlan Common Stock into which the shares
of PJ Technolegics Common Stock formerly represented by such Certificate were converted in
the Merger.

(b) Lost Ceniticates. If any Certificate shall have been lost, stolen or
destroyed, person claiming such Certificate o be lost, stolen or destroyed shall be required to
make an affidavit of that fict and agree to indemnily Goverlan for any losses and/or expenses
that may be incurred as a result of such lost, stolen or destroyed Certificate.

33 Sharc Transfer Books. At the Effective Time, the share transfer books of PJ
Technologics shall be ¢losed, and, thereaticr, there shall be no further registration of transfers of
shares of PJ Technologies Common Stock therctofore outstanding on the records of PJ
Technologies. From and after the Effective Time, the holders of certificates representing shares
of P) Technologies Common Stock outstanding immediately prior o the Effective Time shall
cease to have any rights with respect to such shares, except as otherwise provided herein or by
applicable laws.

3.4  Notice to Sharcholders of Goverlan, In accordance with Section 607.1104 of the
FBCA. sharcholders of Goverlan are hereby notified that they may be entitled, if they comply
with the provisions of the FBCA regarding appraisal rights, to be paid the fair value of their
shares ol Goverlan Common Stock.
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ARTICLE IV
MISCELLANEQUS

4.1 Termination. This Plan or Merger may be terminated and the Merger may be
abandoned at any time prior to the Effcctive Dale, whether belore or after shareholder approval
of this Plan of Merger, by the consent of the Board of Directors.of PJ Technologies.

4.2  Counterparts. ‘This Plan ot Merger may be executed in two or more counterparts.
cach of which shall be deemed to be an original, but all of which together shall constitute one
instrument.

43  Governing Law. This Plan of Merger shall be governed by the imernal laws of
the State of Florida.

[SIGNATURE PAGE IFOLLOWS]
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IN WEENESS WHERWOE, the undersioned directors.ol 14 Pechnologies have exceuted
i Pl ol Merper an the respoctive detes sel ol below,
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