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ARTICLES OF MERGER
(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business

Corporaticn Act, pursuant to section 607.1105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Number
Deer Valley Corporation Florida PO6000092540 @
&
Second: The name and jurisdiction of each merging corporation: ‘:’_
Name Jurisdiction Document Number i
Peerless Systems Corporation Delaware 2651245 ?:.
(.:.)o
Third: A copy of the Agreement and Plan of Merger is available to any shareholder of the

surviving corporation on the merging corporation at the principal office of the surviving
corporation, which is 4902 Eisenhower Bivd., Suite 185, Tampa, FL 33634,

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the

Florida Department of State and the Certificate of Merger is filed with the Secretary of State of
the State of Delaware, whichever occurs later,

Fifth: Adoption of Merger by surviving corporation — The Plan of Merger was adopted by the

board of directors of the surviving corporation an September 8, 2016 and shareholder approval
was not required.

Sixth: Adoption of Merger by merging corporation(s) —The Plan of Merger was adopted by the
board of directors and sole shareholder of the merging corporation{s) on September 8, 2016.

Seventh: SIGNATURES FOR EACH CORPORATION

Signature of an Officer or

Typed or Printed Name of
Name of Corporation

Director Individual & Title
Deer Valley Corporation OL,A%% John S. Lawler,
ﬁ Chief Financial Officer
Peerless Systems Corporation ) { Anthony J. Bonidy, Treasurer
vy ] 7 ]
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AGREEMENT AND PLAN OF MERGER
This AGREEMENT AND PLAN OF MERGER (the “Agreement”’) is made and entered into
as of September LS: 2016 between PEERLESS SYSTEMS CORPORATION, a Delaware
corporation with a maillng address of 1000 McKnight Park Drive, Suite 10068, Pitisburgh, PA
15237 ("Peerless”), and DEER VALLEY CORPORATION, a Florlda corporation with a mailing
address of 4902 Eisenhower Blvd., Suite 185, Tampa, Florida 33634 (“Deer Valley"). Peerless
and Deer Valley are from time to time herein referred to as the “Constituent Corporations.”

RECITALS

WHEREAS, Pearless is a corparation duly organized and existing under the laws of the
State of Delaware.

WHEREAS, Deer Valiey is a corporation duly organized and existing under the laws of the
State of Florida. '

WHEREAS, the Boards of Directors of the Constituent Corporations deem it advisable
and to the advantage of the Constituent Corporations and their respective shareholders that
Peerless be merged with and into Deer Valley for the purpose of consolidating the business of
Peerless with Deer Valley,

WHEREAS, each of the Constituent Corporations has adopted the Agreement and Plan
of Merger embodied in this Agreement.

NOW, THEREFORE, in consideration of the terms hereof, the Constituent Corporations
dao hereby agree to merge on the terms and conditions herein provided, as follows:

ARTICLE |

The Merger

1.01  The Merger. Upon the terms and subject to the conditions hereof, on the
Effective Date (as hereinafter defined), Peerless shall be merged with and into Deer Valley in
accordance with the applicable laws of the States of Delaware and Florida {the "Merger”). The
separate existence of Peerless shall cease, and Deer Valley shall be the surviving corporation
(the “Surviving Corporation”) and shall be governed by the laws of the State of Florida.

1.02 Effective Date. The Merger shall become effective on the date and at the time of
filing of Articles of Merger, in substantlally the form annexed hereto as Exhibjt “A", with the
Secretary of State of the State of Delaware, and Articles of Merger In substantially the same
form with the Secretary of State of the State of Flgrida, whichever later occurs {the "Effective
Date”), all after satisfaction of the requirements of the applicable laws of such States
prerequisite to such filings,
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103  Articies of incorporation. On the Effective Date, the Articles of Incorporation of
Deer Valley, as in affect immediately prior to the Effective Date, shall continue in full force and
effect as the Articies of Incorporation of the Surviving Corporation,

104 Bylaws. On the Effective Date, the Bylaws of Deer Valley, as in effect
Immediately prior to the Effective Date, shall cantinue in full force and effect as the bylaws of
the Surviving Corporation.

1.05 Directors and Officers. The directors and officers of Deer Valley immediatety
prior to the Effective Date shall be the directors and officers of the Surviving Corporation, until
their successors shall have been duly elected and qualified or until atherwise provided by law,
the Articles of Incorporation of the Surviving Carparation or the Bylaws of the Surviving
Corporation.

ARTICLE if

Conversion of Shares

2.01  Peerless Common Stock. Upon the Effective Date, by virtue of the Merger and
without any action on the part of any holder thereof, the 1,000 shares of Peerlass Common
Stock outstanding immediately prior thereto shall be changed and converted into 13,716,549
fully paid and nonassessabie share of the common stock of the Surviving Corporation, and the
shares of Common Stock of Deer Valley held by Peerless immediately prior thereto shail be
cancelled.

2,02 Exchanpe of Certificatas. Each person wha becomes entitled to receive common
of the Survivor Corporation by virtue of the Marger shall be entltled to receive from the
Surviving Corporation, as promptly as practicable after the Effective Date, a certificate or
certificates representing the number of shares of Survivor Stock to which such person Is
entitled as provided herein.

ARTICLE il

Effert of the Merger

3.01 Rights Privileges, Etc. On the Effective Date of the Merger, the Surviving
Corporation, without further act, deed or other transfer, shall retain or succeed to, as the case
may be, and possess and be vested with all the rights, privileges, immunities, powers,
franchises and authorlty, of a public as well as of a private nature, of Peeress and Deer Valley;
all property of every description and every Interest therein, and all debts and other obligations
of or belonging to or due to each of Peerless and Deer Valley on whatever account shall
thereafter be taken and deemed to be heid by or transferred to, as the case may be, or
invested in the Surviving Corporation without further act or deed; title to any real estate, or any
interest therein vested in Peerless or Deer Valley, shall not revert or in any way be impaired by
reason of this Merger, and all of the rights of creditors of Peerless and Deer Valley shalf be
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preserved unimpaired, and all liens upon the property of Peerless or Deer Vailey shall be
preserved unimpalred, and all debts, liabilities, obllgations and duties of the respective
corporations shall thenceforth remain with or be attached to, as the case may be, the Surviving
Corporation and may be enforced against it to the same extent as if all of safd debts, labilitles,
obligations and duties had been incurred or contracted by it.

3.02 Further Assurances. From time to time, as and when required by the Surviving
Corporation or by its successors 2nd assigns, there shafl be exacuted and defiverad on behalf of
Peerless such deeds and other instruments, and there shall be taken or caused to be taken by it
such further and other action, as shall be appropriate or necessary in order ta vest or perfect in
or to conform of record or atherwise in the Surviving Corporaticn the title to and possession of
all the property, interest, assets, rights, privileges, immunities, powers, franchises and authority
of Peerfess and otherwise to carry out the purposes of this Agreement, and the officers and
directors of the Surviving Corporation are fully authorized in the name and on behalf of
Peerless or otherwise to take any and all such action and to execute and dellver any and all
such deeds and other Instruments.

ARTICLE IV

Miscellaneous

4.01 Abandonment. At any time before the Effective Date, this Agreement may be
terminated and the Merger may be abandoned for any reason whatsoever by the Board of
Directors of either Peerless or Deer Valley or both.

402 Amendment. At any time prior to the Effective Date, this Agreement may be
amended or modified in writing by the Board of Directors of either Peerless or Deer Valiey or
both.

4.03 Governing Law. This Agreement shali be governed by and construed and
enforced in accordance with the laws of the State of Flarida and, so far as apoplicable, the
merger provisions of the Delaware General Corporation Law.

4.04 Coupterparts. In order to facliitate the filing and recording of this Agreement,
the same may be executed in any number of counterparts, each o_f which shall be deemed to ba
an original.
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N WITNESS WHEREQF, the pames have executed this Agreement effective as of the day

and year first above written.
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PEERLESS SYSTEMS CORPORATION,
a Delaware corporation

/e

Antf'if:ny/l . ﬁonldy, Tredsurer

DEER VALLEY CORPORATION,
a Florida corporation

@LQ& y

S Lawler, Executive Vice President




