
1/22/2019 Print Agenda Item

AI-49165

CC - REGULAR
Meeting Date: 04/14/2015
Submitted For: Marty Salazar, PURCHASING

DEPT.

Department: PURCHASING DEPT.

Purchasing Department 26. G. 1.

CAPTION
Information

Requesting approval of amendment to sole source declaration with "PJ Technologies, Inc." previously
approved on 11/13/2007-AI#6410 "to reflect name change by vendor to "Goverlan, Inc." for purchases of all

future upgrades, software, mamtenance-support, on-line legal research services and any other related services
with said declaration to remain in effect unless revoked by HCCC.

BACKGROUND

FISCAL YEAR: 9 01 ^

FUNDS AVAILABLE Y/N?: Yes

BUDGETARY IMPACT:

Funds available through Req#00273634.

Fiscal Impact

ACCT. #: 5-11 00-415-00-200-002-0-33 6

MATCHING FUNDS Y/N?: NO

Reguisition

Quote

2007 AI-6410

Vendor's Merged Letter

Sole Source Affidavit

Attachments

Inbox

Purchasing - Internal

Budget & Management

Glinda Pacheco

Auditor's Office

Form Started By: mfaz

Final Approval Date: 04/10/20 15

Form Review

Reviewed By

Marty Salazar

Veronica Ortiz

Glinda Pacheco

Monica Salinas

Date

04/02/201511:52 AM

04/02/201501:47PM

04/06/2015 04:18 PM

04/10/2015 06:10 PM

Started On: 04/01/2015 04:03 PM

http://agenda.hidalgocounty.us/frs/publish/prinl_ag_memo.cfm?seq=49l65&rev__num=0&form==AG_MEMO&reloaded=true 1/1



Vendor:

Reqmsltion

./

432580

GOVERLAN, INC.

2655 S LE JEL^NE ROAD. SUITE 1001
MIAMI PL 33134

Req ^ 00273634

PO ti
Date: 03/17/15

Bill To: x
x

Ship TO: INFORMATION TECE-1NOLOCY DEPARTMENT
100 E. CAHO, 4TIi FLOOR
EDIKBURG TX 78540

Contract No:

Special Instructions;

Contact: EDNA KIRBY
956-292-7010

QUANTITY UOM DESCRIPTION UNfT PRICE AMOUNT

I/; .00

6 . 00

EACH

EACH

QtTOTE NUMBER C1006:i9-lb
SOLE W^r^'.E AT-f^IO REiGULAR 11/13/07
DO MOT D^PLIC'ATK ORDER

G8-RC-iStII GOVERLAM REMQTE COKTSOL - 1 YEAR SUPPORT ':
UPGKADE COVERAGE

G8-SUITE-SU1 GOVFP.LAN SUT5- 1 YEAR .-5UPPQRT £. UPRRAD?
CQV3RAGE

Accoun;: No

5-ll00-.l1b-00-200-002-0-3:-6

50,00

IS 0.00

EncuiTtl;t.i-.nc<ri

I , :.60.0C

Pre i.-:'! he

Toe a 1

600 , 00

960.00

,00

.1 ,560,00

REPORT ROAD HAZARDS l-St'il-HCR-SAFE OR l-Sr.6-42?-'?2;3

Authorized By:



Company Address Pt^fj 3 Lrt JeunR Road

Gcit-iliifi !nli2maiion;-j! Plsza - Suite it)(i'

CotHi r^-fb!^. Pl. 33t3--t

USA

Ciealed Dale :i/1//:^}];:/

E>;p!(aj!on Dale S/'! 7/W i b

Quoie Number U005S9-'!Ei

Prepared By Di;-hoia!i i-'i-niJyi

Piione ^ ! t;j05) ••;!12-4788 e/,1 HB;'i

E-maii debo;;tiLpen{ter@9Ciy(:iri,jn.co?]]

Cunlact Name Dji'nel Sit[ji-,i:;nj

Phone f.fi^Q} ?^?-7MO c;:<t WUu

Emsit dan!t5t,&!Sgi.ifc>rut('(';i;r>.t'[n-j,-it(:jo.)/'.Li';

BID To Name

Bill To

County :)'• t iii'J^if'.jo, T;;

iOO E C?ii"i0 •1ih F!n0!

Rdifibsff'L), '"< 78539

G8-RC-SU I Gaveiian Reifiote Control - 1 Year Support & Upgrade; Cov&raye

G8-SUITE-SU1 Goverian Suite - 1 Year Support & Upgrade Coveiayy

^.^:-w"Q>^'^^^";<OF^i-iii^^'^^-^;^^

S50.00 12.00 $600.00

3i60.00 6,00 $960.00

€;> rand Total S i.;:-fin,oo

Support and Maintenance

Upgrade- Cayeratjri 31',^. yi.nj 9;:v.ci,s EO ,-ili snmoi, iii^ji)!, anrf VG!S!O': ijj--n.!ln:--. Yoin-);Hjrcli,ise ini-Jtidcia j mi-iniE'iS w [Uww^ Cnwf.w.e wm

Support, 'f'ou can opiiunafiy ftxicnd \l~i3[ ?ve;4(j? b',' I y^.:ii

Goverlan I V&as- h'>;t<-Ltifl..;(J Su^puii - •iQ% per iice:ns&

Gouerlan 1 Ye^' Upgrade Co'/pfagy • 10% per IJCRTIAS
GovertBri 1 Hnu? IfLiiEUna Syy.-;f0ii ,•5500

if Support rind/or Mamifiri^^ s;, n'j\ pn^fiHs^d fo,:;; ^ppiy ?- vc'-'sion up^i^.'i^ fli-ia s.ippnn ;;; otic-i'-d Ai p-; ;[,c.rj.=.r;: i <-;;<•••., ;;.':/> urii.i b-/

smaii. SSO USD by phano Of !ivi-: .. h.--ii Chenis ;^Ew<:-;y^ hsv;--- ,ii!;(.t-ss ;(.i If ^ i-;n,.\>.-i,:iuye G,T,K. Guv'-'t,'..i imii,n ;,- U'-.-.-i' Cii..{i-. ;.„ lr.'.hm:,«[

bi.ippon

End-User License Agn-^mpns - http./AwaK^lvej'laB.cOJH/eula.pbp

Payment Detai!s

&ayjLiiejaLXexni&L-fcle.t-ii(j.Aty.s

Payment can be mado I)'/ ci edit i:^irJ brink i:hfld( or wn'r:- Ersnsfflr FO! c't'jffii i^ifd purchase'-; cjo io '/Avw,g^vsrjan,cof-n/pay Checf-.s ;;h!-n.

iie made payable So Gy^i;!ia--], iiv: in USD Chi^;^ li^ni d non-iJ *;; l),j^._-;d ii^nk wiij bp i-c-t.ifiiei-i Qw^'-v,^ ;'.nr,i.-,c? S^.(^^wiw c:",
s ;;hrtuki

;m

Baok.-Wir.@J2a^.iIs;

Sank N^mc; JPMurLj^n Cii,.^.,- 0<ini< N A.

Bank Address; I Chasi- M;'ii>iiijt((;fi. NBW Yori<, NV U'si'sOS

SWfFT Bank Code: CHASUS:^
Bank ACH Routing No; ;^ti700--! 13!
Bank Wire Roiiting No: O2100.)'.)2
Account Name; Govenciu. In;,

Account No; 914505391

KG f mlJAAij rjf.csa L

Govorlrifi, (nc.

^rK'tes lnifri(i<ifioniSi l:>iaz<.i

.:b5G UoiiSh L^ Jeufic KiJ. 3ui!e !001
tvl^frii. FL 33^4.58)5
UnsL-iri States



Print Agenda item Page 1 of

AI-6410
CC REGULAR
Meeting
Bate':"3 11/13/2007

Submitted For: Marty Satazar Subpiitted By: Matilde Faz, PURCHASING
DEPT.

Department: PURCHASING DEPT,

Information
CAPTION
A. Requesting approval of an "order" granting exemption from competitive bidding
requirements under Texas Loca! Gov't. Code, Chapter 262, Section .024 (a)(7) "an item
that can only be obtained from oniy one source."

B, Approval of a "Sole Source Declaration" with authority to purchase from PJ
Technologies, Inc., Goverlan Remote Administrative Software in the amount not to exceed
$6.108.00 with Requisition # 120946

BACKGROUND

Fjscaj Impact
FISCAL YEAR; 2007 ACCT._#: 71100415002000020747

FUNDS AVAILABLE Y/N7; Yes MATCHING FUNDS Y/N?:
BUDGETARY IMPACT:

Attachments

Sole Source Purchase
Vendor's Deliver Letter

Form R&vfew

Inbox Reviewed By Dats

Purchasing Department 11/07/2007 03:37 PM
Budget & Management 11/07/2007 03:37 PM

Auditor's Office 11/07/2007 03;37 PM
Court Administrator 11/07/200703:37 PM

Budget & Management Dma Trevino 11/08/2007 06:44 PM
Linda Fong Becky Morales 1 1/09/2007 03:03 PM

Court Administrator Monica Badiilo 11/09/2007 03:03 PM
Form Started By: Matilde Faz Started On: 11/06/2007 11 :45 AM

Final Approval Date: 11/09/2007

http://68.88.! 07.138/rrs/pubIish/pritn_ag__mcmo.cfm?seq=64lO&rev=0&mode=Exl,emal&,,. 5/30/2012



^CT^^^.. ... "^

'r^'fM^'li<
*»T*'in'*

PURCHASING DEPARTMENT
County OfHidalgo

To: Hidalgo County Commissioners Court

From: Martha L. Salazar

Hidalgo County Purchasing Agent

Date; November 6, 2007

Rf^ __ "Sole Source Declaration" " PJ Technologies, Inc.
B^BmWiWitiSSSBWilttiM';1, ,,,.S^'»!?^si'»^"mi»ai!»'»i^nS^^

Due to changing tectiaology, it is most advantageous for die Information
Technology Department to enhance this department's productivity, Hidalgo
County (IT) Information Technology Department requires the use ofPJ
Goverlan Remote Administrative Software. This software would enable the

department to troubleshoot and correct computers remotely and cut down on

travel time. The PJ Technologies, Inc. is the "sole manufacturer" for this

software". Other vendors were contacted to solicit quotes but we advised PJ
Technologies is the "sole source" for this software,

Therefore, the Information Technology Department requires the purchase of
this software from The PJ Technologies, Inc.

S, Business Highway 281 ^ Edinburg, Texas 78539 ^ (956) 318"2ri26 ^r Fax (956) 318-2629



a

I certify the attached is a true and correct copy of the Articfes of Merger, filed on
December 12, 2014, for GOVERLAN, INC., the sun/iving entity not authorized
to transact business in Florida, as shown by the records of this office.

fl

a

8

^^

Given under my hand and the
Great Seal of the'State of Florida

atTaitahassee, the Capital, this the
Fifteenth day of December, 2014

ISJ

WB,

CR2E022 (1-11)

^mi ^h?Ar
^en-pfnrg ufj^fafe

^ ^s



FLORIDA DEPARTMENT OF STATE
Division of Corporations

December 15, 2014

FLORIDA FILING & SEARCH SERVICES, INC.

The Articles of Merger were filed on , for, the sun/iving entity not authorized to transact
business in Florida.

The certification you requested is enclosed.

Should you have any further questions regarding this matier, please feel free to call
(850) 245-6050, the Amendment Filing Section.

Cathy A Carrothers
Reguiatory Specialist
Division of Corporations Letter Number: 314A00026392

Account number: FCA000000015 Amount charged: 78.75

www.sunbix.org

Division of Corporations - P.O. BOX 6327 "Tallahassee, Florida 32314



certify the attached is a true and correct copy of the Articles of Merger, filed on »
for, the sun/iving entity not authorized to transact business in Florida, as shown
by the records of this office.

Given under my_hand and the
Great Sea! of the'State of Florida

at Tallahassee, theCapitai, this the
Fifteenth day of December, 2014

[w 39^2ii>r
^pcrcfar^nf^hitp



PAGE

Tfie yirst State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORR35CT

COPY OF THE CERTIFICATE OF OWNEKSHIP/ WHICH MERGES:

"Pa TECHNOLOGIES, INC.", A FLORIDA CORPORATION,

WITH AND INTO "GOVERLAN, INC. " UNDER THE NAMS OF "GOVERLAN,

INC."/ A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF

THE STATS OF DELAWARE, AS RECEIVSD AND FILED IN THIS OFFICE THE

ELEVENTH DAY OF DECEMBER, A.D. 2014, AT 6:10 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWAJRDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

5627747 8100M

141526429
You flwy verify t}iia cerbifj.cat^ Qnline
at corp,del&whre,gov/auhhver, shtml

'-} (T5R('
Jeffrey W. Uuilock, Socretary of State

AaTHENI^CATION: 1957446

DATE: 12-15-14



UD:C i2 ^\'\''^
ARTICLES OF MKRGKR

<)f
m'[<X'HNOLO(;II<:S,INC. i/J.I->>1. .

(a Floridii curporation)
{flfo

GOVL'KLAN,liNC.

(a Dclnwarc corporarfon)

Pursuant to SectloiLS 607,1 108, 607. i 107, 607.1105, 607. i 1(M and other applicuble
provisions oi'(hcF Klorida l^usinuss Corponition Aut ((he l']-'BCA"). these Articics of Merger

provide os follow);

AKTK'Ua
S t it tv of 0 t-ij.t n |/,,jif[on; jVI cr^ng En t itjes

The name, entity type and suile oi urganizalion ol'cnch of the constituent entities of Ihe
merger is as ibNow.s:

ISMn£ l::rlrirv_EX£e State of Or^nixation

PJ Tcchnolo^ic.s, Inc. ("PJ .. „. .
-lechnolo.ie^' ' "' corporation Florida

dovcrlnn, inc.
(••Uovcriijn")' curporalinn Delaware

ARTICLK II
Suryivine ^nfitv

Govcr!;tn shiiii be Eiic surviving enlily.

ARTICLE III
PianL p f M ergcr

The Plan of Merger providing for the mcrycf of PJ Technoiogics and Goverian is
ul^iuhcd hereto as iLxhibit "A".

tXX'.S !222!t5-?itnj(H/2()>/17(i'/.l



ARTICLE IV
Anproviii of the Phin ofMcrscr

In accordance with the tipplicable provi.sionis oftlie tf'BCA, the Board of Directors ol'PJ

Tcchnoiugie^ adopted yncl itpproved ihc l)ian of Merger on December 10, 20i4, and the holders
of u rmijurity of llic outyliindiny yiuvrcy uflhc common stock ofPJ {'cchnofogies hove approved
and adopted the l)ian of MeruiLT by wrHlen con.scnl on December 10, 2014, pursuynt to Section
6()7.U7U4ui'thct^C'A.

ARTICLE V
KffccUvc Time

'hcsc Artidus of Merger shiiif become et'lcctivo uponJtinunry 1, 2015.

ARTICLE Vr
Sy^i^mg !llntifvts Address

hv. principal alik'c uddress o! the surviving cnlity shall be:

Govcrhm, Inc.

2b55 South Le Jemic f<d. vSuit^ f 00]
Miami. i-'L 33 134-5815

ARTICLE VII
Aj^ent forSen'U'c oLProc'css

Govcrinn, a IJeluw;ur corpontlion, as the .survtving entity, hereby;

(a) yppoinLs the Scercuiry oi' Stntc of (he P'ionda Department of State as its agent Ibr
service of process in [\ proceediny to enfbrcc any obligalion or the rights oi*
dissutitmg ^hnrciu'ildcrs ui'i>J Technoloyies,

iSIGNATURH PAGH 1--OLI.OWS}

-2-

(XX:?) l22;ii?-{){K}(>«i/2WI'?()'/ 1



f\ \\ DM-'.SS \V!i)-'RI-'f)f-\ Ulr iiin.ft-'iM^iii.--,! ;l;i\-i.' L';iu«.'d !lK'sit Ai'U».')cs t>!' \-k'r^'!- to IK-

•\n-UE.'J 1 i;s fOH'<t<>\ il! I'h.^-ml^r. ?f)l.i.

1M'1'I.< iIi\Of.«(>it';.S fNC'.,

A ! foi'idii L'<iri\ii';>)h')i

IU-;

^fl^i^i??cntTic!-t^t,11

. i(k" ( hicf t \c^ii!i\'t' (XlfCCI

(;OVt.:R(./\N.(N<'..

;i . )i.'l;!vv;li-o <.'ili')^H'Jl!Ot'i

c">

!t\.

^m^'; L'.u^-tKk'pjt.'ui

I ,Uc; <'in^l')-\<.\'ii!i\<-0frn\-r



Eximm'A
Pbn of Merger

(Attached]

IXX'X )222i{?-00<)9()i/2(?|7[]q I



PLANOFMRHGKR

^/

PJT^aiNOLOCi^S, INC.,
;i Florida eorpunition

inf/}

GOVKKLANJNC.,
}> l)(;t;i\vnrc corpoi'iition

THIS PLAN OP Mlt:R(]l-:R. dmed us t)f' l^^mber 10, 2014 (this -Plan oF Merger"), is
aduplcd by the undcr^yned members of the Uo<u-d of Directors ol' 1)J Technoiogics, Inc., a
i71orida corporation Cti\l Tcchnoioyics"). wilh i'cfcrcncc to the fbtlowing facts:

A. S)J Tcehnoloyics is a corpurytioti oryiinizcd »nd existmg ujidcr the laws of the

Sliiie o(' l:loridti. hsiving bucn incorpot'ated un Mciy 27, 2004 in accordance wilti tlic Flundfi
Busiiw.ss Cofporrttion Aci (the "liL^A")-

B, PJ Tcdinolo^ies owns al! of the oult>tanding capiUtl stock of Govcrlan, Inc.. ct
corporation orgiini/'cd and c\is(my under the iuws of the Stale of Delaware ("Ooverian1'). haviny
been incorporated on December CJL 2014 m accordance with the Deluwyre Guncrat Corponition
Law (the •\tXjCL").

C, The Board oF I^ireetors oli PJ iechnotoyiey has dctcmiincd thttl ihc
rcincorpon.nion of P.l Tcchiuilogic.s under the h\ws of the Stale oJ i)cfawarc (the
"Reincorpoi'aliun") is in l)ie hesl interests uf PJ Techiioloyics and its shareholders.

0, In order lo effect the Reincorpontiion, Ihe Board of Directors desires to adopt (his
Plan o!' Merycr in uceordcince with Section 607.! 104 of the FBCA, pursuant to which PJ
TL'chnoloyius wili merL'c into (iovL'rltin. mid Govt-rSiin wiil bu ihc linrviving coqionttion in such

merger (the "Merncr ).

}'.. The liourd of Directors of Govert.jn tntcnciy (hat the Merger qudlsly as a
rc»rganixation vvjihii} Ehr mciininii of Seclion 36^(ti)(t)(l'') of'tlie Intcnml Rc'venuc Code of 1986,
a.s amended.

ARTICLE I
THK PARENT AND SUBSIUIARY COKPORATJONS

1.1 The Parent Corporation. PJ Tochnoioyiys is the purcnt corporatton in the Merger.
PJ Technologies is u coi-pofitlion duly orgaaii/'.cd and existing under the Eaws of the Slate of
{•'iorida. PJ Technoioyies wus incorpomicd itnd^r Ihe laws of the Slytc on-'lorida on May 27.
2004.

1.2 The Siibsidiarv Corpomtion, Oovcrtan is ihe subsidiary corporntion in the
Merger. Govcrlan '^ a corpomtion duly orgcifii/cd nnd existing under (he laws of (he State of

IXX'S )232^5-()S"K>Ut/.tny!(*;i,l.



Dcluwary. Govorhm wus incnrporaEcd uiHlcr the liiws o('the Suite of Delaware on I)ccymbcr_c[,
2014. Al! ol'lhe oufstandiny cnpjtc-tf siock ol'Uoverliin 19 owned by PJ Technologit;<i.

ARTICLE II
MERGER

2,1 The McfKCr, Subject to the tcmis nnd conditions act forth in this Plan oF Merger

ynd in accordance with Section 607,1 i 04 of the i-'BCA imd Section 253 of the UGCL, at ihi*
r'Ticcljvc I'ime (a^ dctuicd hercindil'tcr). !'.! 'i'cchnologics shall be merged into Goverlan (the
"Merger"'), the scpumtc e^istesicc ol' PJ 'i'echnoiogies nhail ccnyc and Goverian shaEl be the
surviving corpor<ition (hcrcinuitcr somctuncs ryfcrred lo ii-i the "S u rv i v i ny_Coi-po riit j on''},

2,2 !-'i i i i in und,KUeclb'feJriess. t:>J Technuiogies shall prepare and file; (a) Articles of
Merger, in subslantiatly the fonn altnchcd hereto fts Kxhibil A (the "Articles of Merger"), with
the Department ol' SluEr ol the SliUc ai i''!orki;i in Eiuyordancc with Section 607,)}04 oi' ihc
FBCA; and (b) <i C*crliHc;itc ol'0vvnc!\ship and Merger, in subsUtntially iht; fomi atiached hcruEo

as [ixhibilji (Ihc "CcniHcute 0!'Ownership nnd Merger"), wilh the Secretary of State of the Slaic
oFDctawyrc in accordance with Scclion 253 ol'the E)GCL. The Merger shcill become cfTcctivt;
on Janmiry t, 2015 (the "^rt'ectiyc Tiii'ic"),

2.3 Kl'to ol'lhc Mcmer. AE the f^ffeelive 't'itTic, the Merger shall have (he cl'fbcts sol
forth in Sccuon IW of ihc Dclowurc (jencral Corporntion I,aw and Section 607,1106 of the
I-'loridd liusinyyK C.urponnim'i Acl.

2.4 Ccrtificutc of Incomorotion; Byi;iw_s. Al the fiffcctivc Time, the CertiHcate of
incurpomlion und Byluws olC.iuverliin us in clTccl immediatdy prior lo the HlTectJve Time shn!l
become the Ccrtittcaic o( fncorpofcilion aiut I^yfavvi; oi'lhe Surviving Corporation.

2.5 Dirccfor.s und OfHcer.s. 'I'hc direcior.s oi* GuverE^n in^niedinitily prior lo the
KiTcctive Time shall be the directors of the Surviving Corporation, each (o hold orfice in
accordance with the C crlHtcme of Incorporation und E^ytnws of the Surviving Corporation. 'I'hc
ufFiccri; oi' Oov^rlur) in-irncdittlcly prior to the i'J'icctivc Tinic shall be (he otTtcers of the

Surviving Corporation, each tci hold 0^00 in iiccurdancc with the Ccrlit'icalu ol' Incorporation
and Bylaws uf the Sumviny Curporaiion.

ARTICLE III
CONVERSION 01^ SECURI'I'I^S AND LXCHANGE OF CERTIFICATES

3,1 Conversion of Sucurities. At the liReutive Time, by virtue of the Merger and
without any iiction on (ho ptm ol> GovcrlmL fiJ 'lcchnoioyius ur the holders oi' any u[' ihe

CoUowiny .securities:

(a) Conversion GciicHiiiy. Kuch share of common slock of PJ Technologies
("PJ Tuchnolouicy Conimon Stock") issued und ouistanding immediulely prior to the HfTectivc
Time (oLhcr than <my shares ol' 1M Technuloyks Common Stock to be cancelled pursuant to
Section 3.1fb)} shaii be auitimmicully converted, subject to this Section 3.1 and Section 3.2. into
the right to receive one hundred ciyhty thousand (180,000) yhares of common stock, par value
S0.0001 per share, of Guveriim ("GQvcri.in Common Sto^k"), At Ihc i7ffectivc JJ'imc, all such

- 2 -

[XK',S 1222i{'i.i)lWiy|-?tWI()^,^,)



shares oFP.E Technologies C'cmimon Stock shall no longer be outstanding and shall nutomaticaily
cease to exist, and CUL-I) ccrlilicuit.1 previousfy i-eprcyentmy any such shares shall ttwrcaficr

represent only the riyhl lo receive the appropriate number ot shares ofGoverlcin Coinmon Stock,
as set forth in lhit> Section 3.i_(;Q, and subject to the other provisioiis ol this Suclion 3,!.

(b) CunccUiUion ofCcrtain Siiarcs

(i) liach share of PJ 1'cchnolo^ics Common Stock held, immcdialely
prior to the Kf'fbctive Time, by PJ Tcchnolog.ics. Guvertan or any of their respective subsjdi'aries
shnti be canceled and exijnguiyhcd wiihout tiny conversion thcrcoi', and no payment or other

consideration yhafl be. mnde or given with rc.spect thereto.

(ii) Kaeh sliare ol' Govcrlun Conunon Stock held, immediatdy prior to
the HjTcc(ive Time, by f:>J 'technologies, or nny ol ils respective subsidiaries shall be canctiled

and c.xunguishcd wilhout any convcr.sion fiicrcof. and no paymuni or other consideration shiill be

mudc or given with ryspcct lliereio,

3.2 i.i.xchcn_mc"!'Ccrlif'ic"lcs

(a) Hx.c!ia)Lge,I>loccd_yrcs. 'I'hy iKildcr of etteh certificalc repr(;k>unling shares
of PJ Tcchnftloyics Cominon Stock (iis of JmmtfdiEifefy prior to the Effective TEn-tc) (y
"CertJHcaic"), upon the surrender of such Curiific^tc [o Goveriun, shall be enEidcd to receive in
exchange (or such CcrliHcaty ci ceriilkytc representing ihe number of share-i of Govcrtgn
Common Stock into which the shares of PJ Technoloyiys Common Slocf< therctojbrc represented
by such Curtificntc have been convcried pursuant to S ec Up n3^LCa), wd such CcrtiHcalc shall
Ibrthwith (hereafter be cancclicd. L'.nc)i Cci'llHccitL: shali be deemed at a!i times IruiTi and yi'ter
the UiTective Time to rej3rcsi;nl only Ehc right to receive, upon e^changy as conicmplaied in this
Section 3.2. ihc uppropriuie numhur of shares ofGoverlan Continon Stock into which the shiirey
ufPJ Technologies Common Sluck Jbrmeriy rcpr^scnled by Kuch Ceililicatc were converted in
the Merger.

(b) L-o^t _CcnU1ctitc^. if ttny Certificate shall have been lost, stolen or

destroyed, person ckiitnin^ such CertiHcate to he lost, stolen or destroyed shnlJ be required Eo
make cin alftduvil of thul fuel und agree to int.icmniiy Goverlan for any losses and/or expenses

Ehal inuy be incurred cis u rcsulE of such iost, sfolcn or destroyed Ccrtincatc,

3.3 Slmrc Triinsicr Bouky. Ai the Ei'icctivc Time, the iiharc transfer book.s oF PJ
Technologies slmf! be cioyed. und, thcrciillt.'r, there shal! be no furthei- cegistration oftransFcrs of
shares of PJ TcchnologEcs Common Stock (h(:retoforc oulsumding on the records of PJ
'l'cchnol«^ic.s\ From iwd after the E^Tcciivc Tiinc, (he hoidcra ofcenii'icalcs representing shares;

of PJ Technologies Common Stock oulstunding iiTnncdmtety prior to ihe Effective Time shnl)
ccitsc to hnve any rig!^.s \viih respect to .such shan't;, except as oflierwiye provtde<.l herein or by

npphc^bie laws,

3.4 Nolice lo Shuruhoidcr.s ofOoverinn. In accordtincc wiih Section 607,1 104 oflh<;
l;l3CA, sharchoiders of (-ioverlan arc hereby noliJied th^tt they may bf entitled, if they comply
with the provisions of the FBCA regarding appraisal fights, to be paid the Fair value of their
shares ot'Covcrhm Coinmon Stock.

(MX'?i t2nK5't?Ml\/2W\W I



AimcuLiv
MISCELLANEOt'S

4,i Termiimlu>n. This E'lan or Merger niiiy be iemiinalud and the Merger niay be
abandoned at any time [)nor to (lie Kl'fcclivL1 Date, whether before or after shareholder approval

of'lhis Plun oE'Merger, by ihc conscni oi'thc Board ofDircclors ofPJ Tcchnoiogies.

4,2 C'ouiitcrp_urti>. I his Pl<in oi Merger may be executed in two or more counterparts,

esich of which shall be deemed lo be an onywti, but ail of which togelher shuii constitute one
instrument.

4-3 Go yct'ni 11^ j^avy. This l)lnn aC Merger shall be governed by the internal laws of
the Suite o! Tiorida.

ISIGNATUKI-: PAGt, [-'Ot.LOWS]

-4
IXK'S )22.iH5-0<KXKH/2(>l)[fi33.
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hi-. I'tjii n| Mi.-n't'-r un llii- r,.'\i^\-ii\i.' »,:;Ut^ M-J lui'lf) l\'liAv

b^ 1.0
/
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/
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IN WITNESS WHbREOJ'', the undersigned director of PJ TuchnoiOi'ic.s have cxLX-ulcii
this Finn of Merger on the respuciivc daic.s KCI 1orii) hiitow.

/s/ Pa.l>citl Bct'.^eyl

Pascal Bergcot

December 10 .2014

/s/ J udy Lcc^
Judy !-ec

ilece.mber 10_ , 20! 4
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Form ^t'"""t;y

(Rgv, Ow.w^wi ?0i.t)

Dcpsflmenf of thy Tffiisurv
Internal Revoiiue Survice

Request for Taxpayer
Identification Number and Certlficatioi

0)
TOd
c:
0

oiiN

1 Namsi (us yiion'ti od youi |r,co!i.u Uiy: relufnj, Name is req'Jl'ftO on lina'hne (,it7i';u! I'.i.'r,';; !ht:i iing bii'fnK

Goverlan, Inc.

Give Form to the
requester. Do not
send to the (RS.

2 BUsinM.'a (i;i(ns/()uifiii;<(.-tric) fenti^i nams, if diffd'oiu fwri abc've

3 Cnuclt appropnaie fciw for (edei-.-il ia:< dasstiicntioo. f.;hisc-( ;)nl'/ O|]F! uf lim fu1 !'.>','.''ny .w.i baxCK' | 't ExeiTipilpriS (codss apply oniy to
I C(i'!iUn yoli!!t3S, no! Individunls; see

iiil/EO!ep(Opfifc>]yr a; |_J C Corpofalioii [t^\ S CyiiKstiiinjit U PaitdBrsdin !.__ '71! n.f/o-.t.ili. | iFi'f,l'Mcti3?is"oYp,:iC[0'S};'
ti!(i()!'.-|>.t;jfll»<] l.tl, ,. .__, __ ._ _._, „,

Q Limilod !^ibi!^ ^&mpnny. Ffiiw ;he (?•, clussifif-fi!]o»-i (n=C .-OFPW^K);!, S-.-S KQ)[J<I^I .^., P-p.irHi.!^,^) ^ ' i'wmpl pcl/OQ CO(I° i" anv'1—...

Nato, For a yinyte-iwmos; =.1-0 itiai si ctisfei)atu,;ct <fo not c^eck l.l,(,, cnocf; llw approp^ie ts':M in th^ iifli^now'fdi | E;;<llm?:'"or'lfom FATCA rcoortini)
^ ^ I Iho fax ciQgmduation of itioyjngle-iTioidLiof owner,

a. u j .D o!tle'Jse?i"st(li.I;;tlo"Ei?!''

is ; 5 Address (number, sSi^F);, iifKif-ipt, or ¥if!ie no.)

^I 2655 S Lc Jeunu Road, SuUe 1001

mtc! [if any)

/•;f.;>Jl-.; loy.'.-JJ.WIr.S^laMaWK.tlfi IK-'jifSf

RequiisSrti'.S n-imfe cmf iitJtiruys (opliorial}

^ |~6~CTIy7s1a!y, riticJ'ZFp'iTi.we

^ E Miami, FL 3313'i
I 7 List^cucajni mjfnl3tii^>-n:!)i}('')[;i!itina!;

Taxpayer JdonKiilrit:;ii'Jon Number (TIM)
Entei yom Tf;'i n '.{n: .•ipp'i;!-i;f;.' 1..-' . ''ir- • j;'; ji< '.-An •\ 'i,'.; m iti.h ;i..- 'rn '.• ir .•). ;r: fi'ic ' n' ,ii,;';;d

iKfckilp wiliihi/iji',!,!-,)) i.['l;-,'!ii,.,i]- |)i;'.> f- ifi.' :i't<] I',' ,";i..- -.'.. l.-il •^(,.rH, ]''. lil.-i I';;-;?•;'. .11<>',-,'.'V"1, i;.i <!

i'i3':n()eiit itl.o»i '><•;;' i?"'(-•i ''•i'11, ',i ••I- n;;;-nt: •if .'liilj. •....•i, 'ii'; I'.iK t 1; •'.it';.. In..!! s/r ;;.:;|r ,i. i i;- >.'H i.i :

0 I'll Hit-''-.', st •', y\-J' .' ! t;.<,'','-i l().<;" l|i >i!;i' 11..! iittiii .!!!). If .'ti i'i • !,.'i: l!i; •;..;'.; >S.r .•.•••.• •'t,;: tit /r; • !

Tii\f on i'li'iLni A. or

Buci.il •,(;(;tiin',- (miniicf

Mgtu, !f thi; accuu:'.; s ;i. (;.'. <- 'I .1 . .i!i.. n

gusdsltrnas on whosu numbfcir tu enlyf.
.- t!'.; f^ssi. :!„ t'l- i ".ilt t>!l ;•.!.)- 4 )l'1

Enipioyor idcnliticotion nunibor

/) : 7 5 i 2 6 }y

|__ Cerl^ation _ ___ ____ _ __, „ __ . . .
Undefpc-nFiltios &) pdijtip/, I c^iliiy th;'it-

1. The number shown on (i'i;i f'jtii';'; fiiy cojTeci Isw^/e' iaefit'fication ri!j!Tst;i?r{oi' I ijm wa'!in@ !'OF a nufnb&r (o b^ iHyi^d to (ny): tind

2, [ sin not sul.ijni'.t to backu;) wiflihokifng oecause; (a) i am exempt froin bad<! ip wilhliolnfng, or (b) I !i?i\'n wt t-ipon tsutifi^i' by the internfll R©ve[Sit@
Service (IPS) that I am sobject to n?icknp willih^lding tis s re'ii-ili of it f.ijhn'o s'"i reporE £'i!| i'tie'^si or- ri-vicienda. or (d ihf iRFS tw, noWeci me ShBi f ajn

no longef subiect to baoKup yi'itniiQlriJng; and

3. I am a U,S, citizen of other U.S, person (defined beiow), and

'*. The FATCA cocio(s) ontyrsd on thiy form iff any) indicating tnaf I am exempt troin i-'ATCA rF;porting iS correct.

Certification instructions. You must crosa o«i item 3 above If you have bs^r riot[!ie9 by ihe [RS that you are currently w^rA tn uach^p withhoiciing
tn-iRauss ycju haye iaiiod io repaf dll i^iferesi Bnd da'kfenda on yyur '.a?: i-^turn. I'c" real esUtt>i trctnsRntions, itRrn <? aaes not flppl^. f-ar mortgagH

interest paid, sc,Qyisitlon or ab<';ndon(n<int of sccurod pioporty, caricelji'ii.ii" of 'J':-1'>1. contrih>ftionp, to a^ nidi\'ldu,-tf reiiremfint iiritingemenT(IRA), a'ic<

yeneraify, payments other than ,.->tc'q;-.f a-id d viderds, yo^; a-o no; ^ouif-d i.^ s 3-1 the:- cort'ficp.tioHi but /OD must p-<T-'i;1e yo-^f co-rw TIN. Sfte thR

nstfucitonsonpaflea. ,•• /

SlQfl j iiitjnfinnoul , ' / r / " /. •!
Here

yiyiifitiiio u(
U.5, Dmon >'

/ ./U -U^
General Instruction^

f.-'i Date ^ ^ /3

V...

//
/ ^

Soclion refer"i'u-Bs a^e ;ri tns ln!ilni'ij- RuVi-nLt; Cocfo untesE Qt>'iOiV/;s<1 ri'i'wf.

Futurg dovoiopmiiitts. Infurn'iatnjfi uiioui dcviiioprm.'nl.s t'i('<;ctui(( Foim W-3 ($i,iC;i
as tygisiation onact<iiJ a'ta' v/o rduuaci it) f^ fit iv,vt','.;f.-i,y.^r/^v9.

Purpose of Form
Aft mcfr/idual of entity (Form W' S rc,W63ic:i) nho !s nsquifsd to liiu an in'orf;Vil,u.i
!d(um wish tht; IRfi f'njtil obtain yul^ [;oi'(?! ;.i;<|);iv(ir icfentlftC'ntior wimhct (TIH)
which may be your social ye^unly riurnbof (a^M), siidiyioual taxpayer idant'ficatior
numbsi (tTIM), adoption Itixpayi;' i(fB(itili';citiu{i ny<nbt;i (ATIN), o; d)npSuyt:i
fdenll(icst;0[i nufnber {EIMfi to I'pKOl't i-ifi an n^cmi^ilon rsti.fm (du an^oifiil pii:<J tii
you, or othar afnount repoftnbld on on nformalfon rat.'-i(n. E^mp'fly ^f i-'i(orma!iffli
nilUfns; include, but we not timitud [y. Irid fniinwing

• Fuim 1099-IMT (iniufQ1;! oarnod us- i^J)

* Form 1033-DiV (dirtdundy. InRhicfi.ig ("ot.e fwm stor.Ks or mnti.1^ kirid.ij

* Form 1099-iV!SC ('/-itious tyons of ;cicpfnfi. PFI.'BK, ;j>,'/;irri';, or (jm'is prof: (•('(!<i!

• Fumi 10S9-6 (stocl; or mtitun (und ;i^['i'.', ^na -;(;rtairi oihoi tcansitct'Qns &,'

broKsra)

• Foiin i099-S (proceods trc'itf (o:)t t);,l;iH- lt,:n),->.it.tn)n.i)

• Form 1099-K (mc/chan; i'9rc( sr'O ti^ini i];i,-ty firi!worti irgiisaciions)

" 11;i!1098 jnon'ie n'i0rtq^3" InfTsf), '>09fl-E (ymdKpt io;vi inter-st'i 10C*9-T

;|i..tit,US

, ! '|i|.i ICSa-C; fUafit.aind iJtjltlf

* Fcon }09S-A (acauiHitiori ar obanclonmeni oi suGurad propeny)

Use' .n'tiW-ftofilyifyo" t»re a U.S. ptiisyn (nK.HJdinfj ;i rnniriont iimin), to
, !.;vi(ii.yuuri.;cm'Gt TIN.

i'i' n^rio ;wt i^irnF'ym W~S ht Ih'i fRqnnstar v/it!i o TIN, you might ho whws'.
' -;;1,11"'- ',:IIU-,fm:dr',;}, Sya ti'fta; is bach^G .'/;;/)'!(i/ri"r/7 on p.'nju ?

[By ,i;j'iHrj (hiafnloo-oLit lomi, i/oti;

1, < Ht;(vthi!t t? TIN youat9(jivirigi&con'GC( (or you are wa'tin 5 fa'a nun^iir
[" tiO cs'jt'idi

2. I'.c.fiify thai you are not subject lo b;K;:'.ii).i 7/iti^o)o[nq, or

-1. i~).i •i- rixnitipfion fiuoi bachup ntttiholdii'iy il ycLi am s U,S. eMBinpt pr^fie I?
;i(jif !i'.,-iD;p, you aro aiso crirtifylng ti-at as a U.3. pa^syn, yoi.ir uitocable share o(
a!^'f.^ii.t--.l"p mCO]'n6 fiun'i aU.S. IfSOtio- iiumi>6-!!i .s noi SLyjfijt (•-•tnii

•,',• ti"k>kf!'iij tW W (0(S;Qn ppnrif.rS' t,^\Wf> p! Hfffif'!;^flli' c^'!i;"ctB;l ioMifm. an-'i

•*. i-«,';,!v lii.i1 rATCAc3d°j£}an!t>'o[foti r\;;; tonTi (if -ny) in;f;^:iHh3 thfii yo'Li nre
i.-.^-.ip: (rom tnc; rATGA reporting. is cun'uil. Sny t-V/ici! ?3 t'ATCA fgporting? un
(,f,~i:^ ~.i fot fi.irtt-ie'' !rifcrmati0'\

Cat N-.i. HX^iX t-Witt W"9 (Riisv. !L'-L)U-..l;



HIDALGO COUNTY PURCHASING DEPARTMENT
SOLE SOURCE AFFIDAVIT

THIS JS AN OFFICIAL PURCHASING DOCUMENT-RETAIN WITH PURCHASE ORDER

Before me, !he undersigned oftsciai on this dyy, personciily app&aiea ____\J.^Py_L^:^

a person Rnov/'i lo me to be !he person whose sfcjpatitre appears beiQ*^ whom after beiny auly sworn

upon hfs/hec uaih clc;po^cid and soi;;

^>y Le^My name (s^ ,.,,_„„ _^J {^-/^y t-^'c-t- I am ove'' ;hc' ?ge of 18 havs never

been c.onviciori of cnnu- and am compelfrcii to mako !!;!^ a?Uavi!

I acn (-in iMjlhon.a-id repref>Gn{<JtivR o! the' tol^uWing cGrnpany or tsfrn ^ 1^'^'A_ ^-/JtA/^ //v(. .

U'if ai'iove ['arned company or t'jnn is t;K-; snje soi^rce for i)ie foifowi!U) iternfs) p!'odiict(S) or

seryiCt'^K)

C^^'^u^

Conipydhon an providiny ii-tti above !i;:i;ne;i i!en^sj pt'oduci(s?, h«ivice(&} i? prociudm.f oy the

ciXisienw ot a patent copyright, s&ci^i Drocess or monopoly ay stated unde.' Section

2G2 0;M(;3)f7HA). of Sno Loca! Goyornp'ieri! Gorfe Also r)t(achta() he.reio if, L'I syfo SOLICCO

ifetle?, '.vhtch SutS furlli 5i1-,- icasons '.'.'i'ty tins Vc;oUoi •ri ;] so!u •juufce p.'ovidei fdciifed and

&!gnedj

Thiw )^/arc no othci tii-;*; ilt-sniyj or p(0(dii;!(s) av.iil.ibit'- ios |);i)'chase !h<i[ wou^J iio-'vc- li'ir

same purpose or functjon

Note 'Itiis Vendor understands ihm ny jiraviatnq ?alsfj jnfo'?nat;on on thi?> Snie Source

Afffiayi!, it may bfi consict'ted a dnft.it^jiuf^fbifl Vendur on ir'ns and fntt.'re purciiasus ^rui

may fKftuit in cfiscon;inuation?> of 3rty/sli husin^ss with Hidaigo Coijniy

^^^.^i^e^^i
-/

SWORN AND SUBSCRiBED i 0 undei aain b<-.if<}f,'. me oo

;^r^'-, P(i?(!?iAH)''i?;Dtii (

\Y*\.l >>"l.ny f-'uin;. State of Uiii-.i,

HE, •/'..-' t"'» CUlitiT) FtjHI^ C^ u. ,•(;:.

Cot)i?!U!,?n * n 0?'i9^8

_/_,cSay o?'\

/,
.,-//.. h

^•'^^'i-fi.^'.

NOTARY PUBIJC

<-. ^\^}

./ •

/.
1/<^L,

•'}
f/

,7

i^€&o4.i-\f- l^'^O'^L
^RINtEDNAME

^.Ln.l Ll
MY COMMlSSSON EXPIRES

COMPANY NAME: ^6 V ^R L.4 ^ /A/^ .

ADDRESS. CI'fV. STATt: ;'. ZIP CODE ^ ^^5" J* Z.^ ^C^UC.^. /i^I, S^- I ' ^0 I , /Uf^m, FL.

PHONE _j[t]LH^Lb. '^1^ W...NUMB£K
CONTACT NAME AND TiTLL- _^7 UP V L^C<- , C.-O ^

WEB ADDRESS.^^</^^0^^^7^£^^^^AIL ^^4M^.l^^S-^ou^.-..&Jfi f.^JW?

FEDERAL TAX ID NUMBER ^7li^_&^.7^.TrXAS SALES TAX NUK4BER


