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ko

"y
COVER LETTER
TO: Amsndment Section :
Division of Corporations ;
i

Name of Suryiving Corporation

— . BUBIECT: Westcon CALA, Inc. L 2

The enciosed Articles of Merger and {sc are submitted for filing.

‘Please retum all correspondence concerning this matter to following:

Contoct Porson

Firm:/Company

Addross

. CitysSate 2nd Zip Cade

Inger.Lawsgwest CONgroup. com
"Brmail address: (10 be used for TOTIG AANWA] TEpoTLNOUTICANON)

For futther information concerning this matter, please call:

At(
Nume of Contact Persan Area Cade & Daytime Talephone Number

' Certified copy (opticnal) $8.75 (Please send an additional copy of your document if a certified copy is requested)

'

STREET ADDRESS: MAILING ADDRESS:,
Améndiment Section Amgendment Section
Division.of Corporations, Division of Corporgtions
Clifton Building, P.O. Box 6327

'2661 Executive Center Circle Tallahassee, Florida 32314

“Tallahassee, Florida 32301
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ARTICLES OF MERGER

(Profit Corpsratious)

The following articles of merger arc submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1103, Flarida Statutes.

First; The name and jurisdiction of the suryiving corporation:

Name Jurisdiction Dotument Number,
{If known/ applicablé)
Westcon CALA, Inc. Delaware FG7000004742

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction B
. (17 known/ applicable)
Afina Systems Inc. Florida PC0O000105217

Third: The Plan of Merger is attached.

Fourth: The merger shall became cffective on the date-the Articles of Merger are filed with the Flotida.
Department of State.

OR 04 / 01 /2015 (Enter a spooific date. NOTE: An effective date cannot be prior to the date of filing or-more
thoo 90 days afler merger file date,) .

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on Mareh 30, 2015

The Flan of Merger was adopted by the board of directors of the surviving corparation on
and shareholder approval was nat required.

Bixth:. Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONL STATEMENT)
The Plan of Merger was adopted by the sharcholders of the merging corporation(s) on __ March 30, 2016

The, Platr of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required.

{Arach additional sheets if necessary)
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Seventh: SIGNATURES FOR EACH CORPGRATION
Nane of Corporation i r Cffic Tyved or Printed Name of lndivitual & Title

e e bt e e B T T e S e T e e s

- T Afiia Syateims i, “/Q*W S (12 /0 e\ L5 3 S

| | TVeasuvey |
Westcon CALA, Inc. / Q"({er\:) CATHEAM DL Tessoy
C AB\t . LFED
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PLAN OF MERGER

{Non Sulisidiaries)

The following plan of merger is submitted in compliance with section 607,110, Florida Statutes, and in accordance
with the laws of any other applicable jurisdiction of incorpaeration,

First: The name and jurisdictian of the gurviving covporation:

Name Jurisdiction
Westcon CALA, Inc. Delaware

: Second; The name and jurisdiction of cach merging corporation:

Name Jurisdiction
Afina Systems Inc. Ficrida

“Third: The terms and conditions of the merger ace ns follows:
See Attached Plan of Merger.

Fourth: The manner and basis of converting the shares of each corporation into shares, obligations, or othar
‘securitics of the surviving corporation-or any other corporation or, in whole or in part, into cash or other
property and the manner and basis of converting rights to acquirc shares of each corporation into rights to
acquire shares, obligations, or other securities of the surviving or any other corporat:on or, in whole or in part,
into cash or ether property are as follows;

‘Ses Attached Plan of Merger.,
{Attach additional sheeis if necessary)
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OR.

Restated articles are attached:

Otlierprovisions relating to the merger are as follows:

( 6/14 )
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PLAN OF MERGER

(Merger of subsidiary corporation(s)}

The following plan of merger is submirtted in compliance with section £07.1104, Florida Statutes, and:if acéordance:
with the laws of any other applicable jurisdiction of incorporation.,

= -~ ~The-name-and jurisdiction of the-parent cotporation-owning at least 8G petcent-of the-outstanding-shares of-each— -
.clags of the subsidiary cotporation:

The name and jurisdiction of each subsidiary corporation:

MName: Jurisdiction

‘The manner and basis of converting the shares of the subsidiary-or parent into shares, obligations, or-other
-s€olrities of the parent or any other corporation ar, in whele or in part, into cash or other property, dnd the
manner and basis of converting rights to acquire shares of each corporation into rights to acquire shares,
obligations, and other securities of the surviving or eny other corporation or, in whole or in part, into cash or
other property ar¢ as follows:

{(Artack additional sheets §f :necessary)
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IE the merger is between the parent and a subsidiary corporation end the parent is not the surviving corporation,
a provision for the pro rata issuance of shares of the subsidiary 1o the holders of the shares of the parent
corporation upon surrender of any certificates is as follows:

e o

-

If applicdble, shareholders of the subsidiary carporatians, who, except for the applicability of section 607.1104,
Floriia Statutes, would be entitled to vote and who dissent from the merger pursuant to section 607.1321, Florida
‘Statutes, may be centitied, if they comply with the provisions of chapter 607 regarding appraisal rights of dlsscntmg
shareholders, to be paid the fair value of their shares.

Other provisions relating to the merger are as follows:
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AGREEMENT AND PiLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) is made and
entered into as of March 30, 2015 by and between WESTCON CALA, INC,, a Delaware
corporation (the “Surviving Entity”), and AFINA SYSTEMS INC,, a Florida corporation (the

“Merging Batity”).

i ... TRECITALS . ...

~ WHEREAS, the board of directors of the Surviving Entity and the board of diréctors of
‘the Merging Entity deem it to be advisable and in the best interests of the Surviving Entity and.
the Merging Entity, respectively, to merge the Merging Entity with and into the Surviving Entity
fthe “Merger'™), and to consummate the Merger upon the terms and conditions set forth herein:
and in accordance with the Delaware General Corporation Law (the “DGCL™) and the Flofida
Business Corporation Act (the “FL Act™): and

WHEREAS, the board of dircciors the Surviving Entity and the board of directors of the
Merging Enlity have recommended the Merger and this Agreement to their respective
stockholders, and the sole stockholder of the Surviving Entity and the sole shareholder of the
Merging Entity have each reviewed and approved the Merger and this Agresment;

NOW, THEREFORE, for good and valuable consideration, the reccipt and. sufficiency-of
which are hereby acknowledged, the parties hereto, inending to be legally ‘bound, dgree as
follows:

ARTICLE]
THE MERGER

1.1  The Metger. Upon the terms and subject to the conditions set forth in this
Agreement, and in accordance with the DGCL and the FL Act, the Merging Entity shall be
merged with and into the Surviving Fawity at the Effective Time (as defined in Section 1.2
below). Upon consumunation of the Merger, the separate corporate existence of the Merging
‘Entity shall cease and the Surviving Entity shall continue as the surviving entity of the Merger:
under the name “Westcon CALA, Inc.™,

1.2 Effective Tims. At the closing of the Merger, the parties shall file or cause to be
filed (a) a Certificate of Merger (the “Ceitificate of Merger”) with the Secretary of State of the
Btate of Delaware in such form as is required by and executed in accordance with the relevant .
provisions of the DGCL and (b) Articles of Merger (the “Articles of Merger™) with the Séctetary '
of State of the State of Florida in such form as is requircd by and executed in actordance with
the relevant provisions of the FL Act. The effective time of the Merger contemplated by ‘and
.provided for herein shall be as set forth in both the Certificate of Merger and the Articles of
_‘Merger (the “Effective Time™).

1.3 Effects of the Merger. At and after the Eifective Time, the Merger will have the
effects set forth in the DGCL and the FL Act. Without limiting the generality of the foregoing,
and subject thereto, at the Effective Time, all the property, rights, privileges and powers of the-

64746582
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Merging Entity shall be vested in the Surviving Entity, and all debts, liabilities and duties of the
Meiging Entity shall be the debts, ligbilities and duties of the Surviving Entity.

1.4 QOrpanizational Docunents. The Merger shall have no effect on the organizational
documents of the Surviving Entity, including, without limitation, its certificate of :incorporation

andits bylaws (the “Organizational Documents™), dnd” the Orgartizaviotal Dovuifithts of the — "~
Surviving Entity inmediately prior ta the Effective Time ghall be the Organizational Documents

of-the Surviving-Entity.until thereafter-changed-or amended as-provided-therein or. by.applicable ..
law. :

1.5 Officers of the Surviving Entity. The officers of the Surviving Entity shall be the
same officers of the Surviving Entity immediately prior 1o the Merger, until the earlier of theix
resighation or removal or otherwise censing Lo be an officer or until their respective successors or

. additional officers are duly appointed, as the case may be.

ARTICLE I}
TERMS AND CONDITIONS

2.1 Manner and Basis of Converting the Shages. The manner and basis of converting
the shares of the Merging Entity into the shares of the Surviving Entity, in whole or in pad, into
cash or other property is as tollows: as of the Effective Time, cach share of stock of the Merging
Entity issued and outstanding immediately prior o the Effective Time shall be automatically
canceled and extinguished by virtue of the Merger without any action by the holder thereof, and
na cash or securities or other property shall be payable in respect thereof.

2.2 Manner and Basis of Converting the Rights to Acquire Shares. The manner and
basis of converting the rights to acquire the shares of the Merging Entity into the rights to
acquire the shares of the Surviving Emity, in whole or in part, into cash or other properfy is as
follows: the rights (if any) to acquire the shares of the Merging Entity as of Effective Time, by
virtue of the merger and withowt any action by any parly or hoider, shall become rights (if any)
o acquire the shares of the Surviving Entity.

ARTICLE 111
MISCELLANEQUS

3.1 Further Assurances. At and after the Effective Time, the officers of the Suryiving
Entity will be authorized to cxccute and deliver, in the name and on behalf of the Surviving
Entity and the Merging Entity, any deeds, bills of sale, assignments or assurances and to take and
do, in the name and on bebaif of the Merging Entity, any other actions and things to vest, perfect
or confirm of record or otherwise in the Surviving Entity any and all right, title and interest in, 16
and under any of the rights, properties or assets acquired or to be acquired by the Surviving
Entity as a result of, or in connection with, the Merger,

_ 3.2 Severnbility and Conscquences of Invalid Terms. 1f any portion or provision of
this Agreement is found 1o be void or unenforceable for any reason by a court of competent
Jjuriséiction, such court should enforee all portions and provisions of this Agreement to the
maximum extent that would have been enforceable in the original Agreement, If such pottion or
‘provision cannot be so modified to be enforceable, the unenforceable portion shall be deemed

2
4746583



3/31/2015 12:46:28 From: To: 8506176380 (13714 )

severed from the remaining portions and provisions of this Agreement, which shall othgiwise
'temain in full force and e(Tect.

3.3  Complete Apreement. This Agrcement represents the compléete agréement
between the parlies to this Agreement reparding the subject matter hercof, and supersedes any
prior existent ugréenients, Whctlier oral or writien, ~  © © T T

e 3.4 Counterparts. . This. Agreement may_be executed. in_one or_more.counterparts, all ... _._ .-
: of which shail be considered one and the same agrecment and shall become effective when one

o thore counterparts have been signed by each of the parties and delivered 1o the other party, it

being understood that both parties necd not sign the same counterpart. ‘

3.5  Amendments. Modifications of this Agrecment shall not be binding, valid or 5
-enforcenble unless they are approved in writing by each of the parties'to this Agreement. '

3.6 QGoverning Law. This Agreement shall be governed by and construed in
accordance with the internal laws of the State of Delaware applicable to agreemerits made and to

: be performed entirely within such state, without regard 1o its conflict of law prineiples that would
require the application of any other law,

[Signature page follows]

| 64746383
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IN WITNESS WHERECF, the parties have caused this Agreement and Plin. of Mérger
to be signed by their respective agents or representatives thereunte duly authorized; all as of flis.
date first written above.

' SURVIVING ENTITY:

By

Neme:

Title: C Fn

MERGING ENTITY:

AFINA SYSTEMS INC.

Name: | Mike Kﬂdy{#f
Tie: TVEASUYVEN

[SIGNATURR PAGE TO AGREEMENT AND PLAN OF MERGER]

e e — e - WESTCON- CALA,ANC— -~ — e e e



