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ARTICLES OF MERGER

OF 2020 JUX 30 AM 9:02
TIGER MERGER SUB CO. S Tns Toriee
WITH AND INTO U AMASSIE. L oniiA

TECH DATA CORPORATION

Dated: June 30, 2020

The following Articles of Merger are submiticd in accordance with the Florida Business
Corporation Act, Chapter 607, Part I, Florida Statutes (the "FBCA™), pursuant to Section 607, 1105
of the FBCA.

FiRST: The name and jurisdiction of the surviving corporation is Tech Data Corporation, a Florida
corporation (the “Surviving Corporation™ or. prior 10 the Effective Time (as defined in Arucle
SEVENTH below). the “Predecessor Corporation™). assigned document number 465173,

SECOND: The name and jurisdiction of the merging corporation is Tiger Merger Sub Co., a Delaware
corporation (the “Merging Corporation™).

THIRD: The merger contemplated by and as provided in the Plan of Merger (as detined in Article FIFTH
of these Articles of Merger) (the “Merger™) was approved and adopted by the Board of Directors of the
Predecessor Corporation in accordance with Sections 607.1101(1)b) and 607.1103(1) of the FBCA, and
by the Merging Corporation in accordance with the organic laws governing the Merging Corporation.

FOURTH: The Surviving Corporation exists before the Merger and is a domestic filing enuty. and the
Surviving Corporation’s Articles of Incorporation are being amendced and restated as set torth in Exhibit
A attached hercto (as so amended and restated. the “Restated Articles™).  Pursuant o Section
607.1106{1)(i) of the FBCA and Section 3.1(a) and (b) of the Plan of Merger {as defined in Article FIFTH
below). as of the Effective Time (as defined in Article SEVENTH below), by virtue of the Merger and
without any action on the part of any party or holder of shares. (1) each share of common stock. par value
$0.01 per share., of the Merging Corporation issued and outstanding immediately prior to the Effective
Time shall be converted into and become one validly issued. fully paid and non-assessable share of
common stock, par value $0.01 per share, ot the Surviving Corporation. and (11) ¢ach share of commaon
stock, par value $0.0015 per share, of the Predecessor Corporation issued and outstanding immediately
prior to the Effective Time shall be converted into the right to receive the cash merger consideration as
set forth in the Plan of Merger, and such shares shall otherwise cease to be outstanding, shall automatically
be canceled and retired and cease to exist.

FIFTH: The Agreement and Plan of Merger dated as of November 12, 2019 by and among the Surviving
Corporation, the Merging Corporation and the Merging Corporation’s parent entity. as amended by an
Amendment No. 1 to Agreement and Plan of Merger dated as of November 27, 2019 (collectively. the
“Plan of Merger™). was duly approved and adopted by the sharcholders of the Predecessor Corporation
{and ecach separate voting group. if required) on February 12, 2020. i accordance with Section
607.1103(2) through (6) ot the FBCA and the Predecessor Corporation’s articles of incorporation.

SIXTH: The participation of the Merging Corporation in the Merger was duly authorized in accordance
with the organic law governing the Merging Corporation.



SEVENTH: These Articles of Merger shall be and become eftective immediately upon the time and date
these Articles of Merger are filed with, and accepted for filing by, the Florida Departiment of State (the
“Effective Time™).

EFGHTH: These Articles of Merger may be executed in any number of counterparts, each of which shall
be deemed an original for all purposes and all of which together shall constitute one and the same
instrument.

[Ralance of page intentionally left Mank; signature blocks on next page]



IN WITNESS WHEREOQOF, the undersigned have exccuted these Articles of
Merger as of the date first wrillen above.

SURVIVING CORPORATION:

TECH DATA CORPORATION,
a Florida comoration

By W V?//—fm 7,,4(.;: £

Name: Charles V. Dannéwitz
Title: Executive Vice President, Chief Financial Officer

MERGING CORPORATION:

TIGER MERGER SUB CO.,
a Delaware corporation

By:
Name:
Title:

|Signature page to Articles of Merger)



[Signature puge to Articles of Merger]

IN WITNESS WHEREOF, the undersigned have exccuted these Articles of
Merger as of the date first written above.

SURVIVING CORPORATION:

TECH DATA CORPORATION.
a Flonda corporation

Bv:
Name;
Title:

MERGING CORPORATION:

TIGER MERGER SUB CO.,
a Delaware corporation

By: (‘7{(‘%"&& JJ\’-’

Name: Laurie D. Medley
Title: Vice President




Exhibit A

Amended and Restated Articles of Incorporation
of Surviving Corporation

[Please see attached]



AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OoF

TECH DATA CORPORATION
{(a Florida corporation)

Pursuant to Sections 607.1001, 607.1003 and 607.1007 of the Florida Busingss
Corporation Act. Chapter 607, Part [. Flonda Statuies (as the same may be hereafier
amended from time to time, the "EFBCA™), the Anticles of Incorporation of TECH DATA
CORPORATION, a corporation organized and existing under the laws of the State of
Florida. the original articles of incorporation of which was initally filed with the
Department of State of the State of Florida (the "Department™) on November 19. 1974, are
hereby amended and restated in their entirety as follows;

ARTICLE | - NAME

The name of this corporation is TECH DATA CORPORATION (hercinafter. the
“Carporation’).

ARTICLE 11 — PRINCIPAL OFFICE ADDRESS

The address of the principal office of the Corporation is located at. and the mailing
address of the Corporation is, 5350 Tech Data Drive, Clearwater, Florida (United States)
33760.

ARTICLE IH - REGISTERED OFFICE & AGENT

The address of the Corporation’s registered office in the State of Florida 1s 1200
South Pine Island Road, Plantation, Flortda 33324, and the name of the Corporation’s
registered agent at that office i1s CT Corporation System. The Corporation shall have the
right to change such registered office and such registered agent from time 1o time. as
provided by law.

ARTICLE 1V~ PURPOSE

The Corporation may ¢ngage in any lawful act. activity or business for which
corporations may be organized. and with respect 1o which corporations may engage. under
the FBCA.

ARTICLE V — CAPITAL STOCK

The total number of shares which the Corporation is authorized to issue is One
Thousand (1,000) shares. All such shares are of one class and are shares of Common Stock
with the par value of $0.01 per share (the “shares™ or “Common Shares™). The issued and
outstanding shares together (i) have unlimited voting rights, with cach share enutled to one




vote, and (11} are entitled to participate equally in such dividends as may be declared by the
Board of Dircctors out of funds legally available thercfor. and to participate equally 1n all
distributions of net assets upon dissolution in accordance with the FBCA.

ARTICLE VI- BOARD OF DIRECTORS

The Board of Directors of the Corporation (the "Board™ or the "Board_ofl
Dircctors™) shall consist of at least one (1) director. with the number or directors
constituting the Board 10 be determined from time 1o time by resolution of the Board of
Directors consistent with the applicable provision(s) ol the Corporation’s Bylaws.  All
corporate powers shall be exercised by or under the authority of. and the business and
alfairs of the Corporation shall be managed by or under the direction of, the Board of
Dircctors.

ARTICLE VII — BYLAWS

The Board of Directors shall have the power and authority to adopt, amend or repeal
the Bylaws. The Bylaws of the Corporation may contain any rule, procedure, protocol.
term or provision not inconsistent with the applicable laws of the State of Florida or with
these Amended and Restated Articles of Incorporation. The Corporation reserves the right
to alter, amend, change or repeal any provision contained tn the Bylaws of the Corporation.
or any amendment thereto. in the manner now or hereafter provided in or permitted under
the FBCA (as the same exists or may hereafter be amended). and any and all powers,
preferences, privileges and other rights conferred on sharcholders or any sharcholder are
subject to this reservation,

ARTICLE V111 - LIMITATION OF LIABILITY

To the tullest extent permitted by the FBCA. as the same exists or may herealter be
amended, no member of the Board of Directors is or shall be personally liable to the
Corporation or any of its sharcholders or any other person or entity for monetary damages
for or relating to or in respect of any statement, vote, decision to take or not to take action,
or any falure 1o vote, decide or take action, as a director. unless the breach or failure to
perform his or her duties as a director is proven to satisfy the standards set forth in Section
607.0831(1)(a) and (b) of the FBCA (or a successor pravision(s) of such law, as the same
exists or may hereafier be amended). Notwithstanding the foregoing. if the FBCA is
amended in any respect hereafier 1o authorize the further or expanded climination or
limitation of liability of directors, then the liability of a director of the Corporation shall be
eliminated or limited to the fullest extent authorized or permitted by the FBCA. as so
amended.  Any repeal or modification of this Article VIII shall not adversely affect any
right, protection or limitation of liability of or regarding a director of the Corporation
existing at the ume of such repeal or modification with respect o acts, failures to act or
omissions occurring prior to such repeal or modification.

ARTICLE IX - INDEMNIFICATION




The Corporation shall indemnity and hold harmiess. to the fullest extent authorized
or permitted by law, as now or hereafter in effect (but, in the case of any such future law,
only to the extent that it authorizes or permits the Corporation to provide broader
indemmnification rights than permitted prior w such law). cach person who 1s or was
previously a director, officer. employee or agent of the Corporation or any of its
subsidiaries, and such right to indemnification shall continue as to a person who has ceased
to be a director or officer of the Corporation and shall inure to the benefit of his or her
heirs. estate. executors, administrators and personal and legal representatives. The right to
indemnification conferred by this Article [X shall include the right 1o be paid or reimbursed
by the Corporation the expenses incurred in defending. serving as a witness with respect to
or otherwise participating in any proceeding in advance of the final disposition of such
proceeding, subject to the direcior or officer to whom such cxpenses are advanced
dehivering to the Corporation, to the extent then required by applicable law (including the
FBCA), a signed written undertaking to repay such advances if 1t is tinally determined by
a court of competent jurisdiction that such director or officer 1s not entitled to
indemnification under this Article IX. the indemnification provisions included in the
Bvlaws or the applicable provisions of the FBCA.

The Corporation may. to the extent authorized from time to time in or pursuant to
the Corporation’s Bylaws or otherwise by resolution of the Board of Directors, provide
rights to indemnification and/or to the advancement of expenses to employees and agents
of the Corporation, including on terms and conditions similar to those conferred in this
Article [X to directors and otficers of the Corporation.

The rights 1o indemmnification and to the advancement of expenses conferred in this
Article IX and under and pursuant to the Bylaws are not, and shall not be deemed 1o be,
exclusive of any other right(s) which any director, otticer or other person may have or
hereafter acquire under these Amended and Restated Articles of Incorporation (as the same
may be amended from time to time), the Bylaws (as the same may be amended from time
to time), or under any agreement, vole of sharcholders or disinterested directors or
otherwise. Any repeal or modification of this Article IX shall not adversely aftect any right
or protection of or regarding a director or officer of the Corporation exisung at the time of
such repeal or modification with respect to acts, failures o act or omissions occurring prior
to such repeal or modification.

ARTICLE X - AMENDMENTS TO ARTICLES OF INCORPORATION

The Corporation reserves the right to alter, amend. change or repeal any provision
contained in these Amended and Restated Articles of Incorporation, or any amendment
thereto, in the manner now or hereafier provided in or under the FBCA (as the same exists
or may hereafter be amended). and any and all powers, preferences, privileges and other
rights conferred on sharcholders or any shareholder herein are subject to this reservation,



This amendment and restatement of the articles of incorporation of the Corporation
supersedes and replaces in its entirety the original articles of incorporation of the
Corporation and all amendments to and/or restatements of the articles of incorporation of
the Corporation.

IN WITNESS WHEREOF. the undersigned. being a duly authorized officer of
the Corporation, by and on behalf of the Corporation and for the purpose of amending and
restating the Corporation's articles of mcorporation pursuant to the laws of the State of
Florida. has exccuted these has these Amended and Restated Articles of Incorporation as
of this 30" day of June. 2020.

TECH DATA CORPORATION

By
Name:
Title:
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