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ARTICLES OF MERGER
Merger Sheet

MERGING:

I.A.S., CORPORATION, a Florida corporation, P94000046747

INTO

SOFTWARE BROKERS OF AMERICA, INC., a Florida entity, K32358

File date: March 31, 2000
Corporate Specialist: Cheryl Coulliette

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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THESE ARTICLES OF MERGER are made and catered into thjsi}q'day of okeH SOb =
Sm &
by and between SOFTWARE BROKERS OF AMERICA, INC., and LA.S., CORPORATIONFoth
Florida corporations.

WITNESETH;

Pursuant to §607.1105 of the Florida Business Corporation Act, the following is sct forth:

1. Plan of Merger. The Plan of Merger is st forth in the attached Plan of Merger at

Exhibit "A" attached hereto {the “Plan”) and is hereby incorporated herein.
2,

Effective Date. The merger set forth in the Plan shall be effective as of the filing of

these Articles of Morger or on March 31, 2000, if these Articles of Merger are filed prior to March
31, 2000.

3. Wh Shareholder Approval

ired.

A_TNC. Shareholder approval with
respect to SOFTWARE BROKERS OF AMERICA, INC. was not required pursuant to F.S.

§607.1103(7), but was obtained.

B.

LA.S.. CORPORATION Sharebolder approval with respect to 1.A.S.,
CORPORATION was required and was obtained.

4. Date of Adoption of Plan of Merger.
A SOFTWARE BROKERS OF AMERICA, INC adopted the Plan on_ WJM
., 2000.
B.

LAS.. CORPORATION adopted the Plan on aatzss Y, 2000.
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IN WITNESS WHEREOF, the parties have executed these Articles of Merger the day and

year first above written.

SOFTWARE BROKERS OF AMERICA, INC.

G

ESTHER SHALOM, Secretary SHALOM President
LA.S., CORPORATION
Attest: _ - -
ESTHER SHALDM, ESTHER SHALOM,
Assistant Secretary Vice President
\agrisbaias.art
03/03/2000
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PLAN OF MERGER
THIS PLAN OF MERGER AGREEMENT is made and entered into this, day of
pralip , 2000 by and between SOFTWARE BROKERS OF AMERICA, INC. and [.A.8.,
CORPORATION, both Florida corporations, pursuant to Section 607.1101 of the Florida Business
Corporation Act.
WITNESETH;

WHEREAS, SOFTWARE BROKERS OF AMERICA, INC. and L.A.S., CORPORATION
{(hereinafter sometimes collectively referred to as the "Corporations") are Florida corporations with
their respective corporate offices located in Dade County, Florida; and

WHEREAS, the business operations of SOFTWARE BROKERS OF AMERICA, INC. and
LA.S., CORPORATION are compatible; and

WHEREAS, said Corporations recognize that their merger and consolidation would benefit
the further growth and of both Corporations;

WHERFAS, the Corporations intend to accomplish their consolidation fhrongh a staiutory
merger of LA.S., CORPORATION into SOFTWARE BROKERS OF AMERICA, INC., with
SOFTWARE BROKERS OF AMERICA, INC., as the surviving corporation, which merger gualifies
a5 a statutory merger pursuant to Section 368(a)(1)(A) of the Internal Revenue Code of 1986, as
amended;

NOW, THEREFORE, in consideration of the premises and mutual eovenants hercin

set forth, the parties agree, as their Plan of Merger pursuani to F.S. §607.1101, as follows:

i Recitals. All of the recitais hereinabove set forth are true and correct,
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A, LA.S., CORPORATION, a Florida corporation, will merge into
B SOFTWARE BROKERS OF AMERICA, INC., a Florida, the surviving
corporation.

3 Terms and Conditions of Proposed Merger. The proposed merger is to be cffccted

as a tax-free reorganization pursuant to Section 368(2)(1)(A) of the Internal Revenue Code of 1986,
as amended, and qualifying as a statutory merger pursuant to Florida Statutcs, Chapter 607, The
terms and conditions of the merger shall be as follows: LA.8., CORPORATION (the "merged
corporation”) shall be merged into CORPORATION SOFTWARE BROKERS OF AMERICA, INC.

{the "surviving corporation™).

of the Surviving Corporation. Intcomex Holdings, LLC, is the sole shareholder of both the merged

corporation and the surviving corporation; accordingly, there is no need to issue shares as a result
of the merger. The outstanding shares of the surviving corporation shall remain unchanged and
unaffected by the merger, each such share having identical designations, preferences, limitations,
and relative rights, immediately after the merger, as prior {o the merger. There will be no shares of
the surviving corporation issued, nor will there be any cash, property of any kind, rights, other
obligations, or ather securities of the surviving corporation, or any other corporation, granted to the
shareholder of the merged corporation, or exchanged with the shareholder of the merged corporation
tor its shares in the merged corporation.

5. Effective Date. This Plan of Merger shall be carried out on, and shall be effective as

of the effective date set forth in the Articles of Merger,

2




03/3¢/00 THU 13:19 FAX 9549389555 GJER [grao6

8. Further Action/Authorization. The appropriate officers of the Corporations are

authorized for and on behalf of and in the name of each of the merged and surviving corporations
to take or cause to be taken all such actions and to execute or cause to be executed such certificates
and other documents as may be deemed necessary by them or desirable i order to effectuate this
Pian.

7. Miscellaneous, This Plan copstitutes the entire Agreoment and understanding
between the parties and supersedes all prior agreements and understandings related hereto.

8. Governing Law. This Pian shall be governed by the laws of the State of Floride.

9, Bepefit. This Agreement shall be binding upon and inure o the benefit of the parties
and their assigns.

IN WITNESS WHEREOQF, the parties have executed this Agreement the day and vear

first above written.

SOFTWARE BROKERS OF AMERICA, INC.

Attest; @Z | - TZ\ W

ESTHER SHALOM, Secretary h ANTHON{SHALOM, President

1.A.8., CORPORATION

A

By__
ESTHER SHALOM,
Assistant Secretary Vice President
\ag\iassba.pla
03/03/2000




