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March 12, 1996

Florida Division of Corporations
DOMESTIC CHARTER SECTION

P, 0. Box 6327
Tallahassee, FL 32314

RE: S ONI1C

Enclosed herewith is ope executed origi two
(2) copies of ARTICLES OF INCORPORATION for the captioned
corporation. Also enclosed is a check in the amount of $ 122.50
to cover the cost of the filing and one certified copy. Please
stamp the third copy and return all to me.

Should anything further be required, please do not hesitate

Thank you for your assistance.

Very truly ,oﬁfgjﬂ‘

to contact me.

GHREENRERG TRAURIG HOFFMAN LIroFF RosSEN & QUENTEL, L A
1221 BrickeLl AVENUE Miami, Fronma 33131 305.579.0500 Fax 305.57%.0717
Miami Four LAUnDERDALE WEST PALM BracH TALLANASSEE ORLANDOG
New Yok Wasinngrow, D.C.




ARTICLES OF INCORPORATION
OF

hl b y AL

ARTICLE I
Namg

"The name of the Corporation Is CHS Electronics, Inc. of Florlda ¢hercinafter called
the "Corporation”).

ARTICLE 1l
Purpose

The purpose for which the Corporation is organized Is to engage in the transaction
of any lawful business for which corporations may be incorporated under the laws of the

State of Florida,

ARTICLE 111
Capital Stock

The aggregate number of shares of all classes of capital stock which this Corporation
shall have authority to issue is 105 million, consisting of (i} 100 m lion shares of common
stock, par value $.001 per share (the "Common Stock"), and (ii) 5,000,000 shares of
preferred stock, par value $.001 per share (the "Preferred Stock”).

The designations and the preferences, limitations and relative rights of the Preferred
Stock and the Common Stock of the Corporation are as follows:

A.  Provisions Relating to the Preferred Stock.

1. General. The Preferred Stock may be issued from time to time in one
or more classes or series, the shares of each class or series to have such designations and
powers, preferences and rights, and qualifications, limitations and restrictions thereof as are
stated and expressed herein and in the resolution or resolutions providing for the issue of
such class or series adopted by the Board of Directors (the "Board”) as hereinafter

prescribed.

2, Preferences. Authority is hereby expressly granted to and vested in the
Board to authorize the issuance of the Preferred Stock from time to time in one or more
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clusses or serles, to determine and tuke necessary proccedings {ully to effect the issuance
and redemption of any such Preferred Stock, and, with respeet to each cluss or serles of the
Preferred Stock, to fix und state by the resolutlon or resolutions from time to time udopted
providing for the fssuance thercof the followlng:

(n)  whether or not the cluss or series is to huve voting rights, full or
limited, or Is 10 be without voting rights;

(b)  the number of shares to constitute the class or series und the
designations thercof;

(c)  the preferences und relative, participating, optional or other
special rights, If any, and the qualifications, limitations or restrictions thereof, if any, with

respect to uny class or seres;

(d)  whether or not the shares of any class or series shall be
redeemable and if redecmable the redemption price or prices, and the time or times at
which and the terms and conditions upon which such shares shall be redcemable and the

manner of redemption;

(¢)  whether or not the shares of a class or serics shall be subject to
the operation of retirement or sinking funds to be applied to the purchase or redemption
of such shares for retirement, and if such retirement or sinking fund or funds be established,
the annual amount thereof and the terms and provisions relative to the operation thereof;

(f)  the dividend rate, whether dividends are payable in cash, stock
of the Corporation, or other property, the conditions upon which and the times when such
dividends are payable, the preference to or the relation to the payment of the dividends
payable on any other class or classes or series of stock, whether or not such dividend shall
be cumulative or noncumulative, and if cumulative, the date or dates from which such

dividends shall accumulate;

(g) the preferences, if any, and the amounts thereof which the
holders of any class or series thereof shall be entitled to receive upon the voluntary or
involuntary dissolution of, or upon any distribution of the assets of, the Corporation;

(h)  whether or not the shares of any class or series shall be
convertible into, or exchangeable for, the shares of any other class or classes or of any other
series of the same or any other class or classes of stock of the Corporation and the
conversion price or prices or ratio or ratios or the rate or rates at which such conversion or
exchange may be made, with such adjustments, if any, as shall be stated and expressed or
provided for in such resolution or resolutions; and

(i)  such other special rights and protective provisions with respect
to any class or series as the Board may deem advisable.
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"The shares of cuch cluss or series of the Preferred Stock may vary from the shares
of any other series thereof in any or all of the foregoing respects. The Board muy Incrense
the number of shares of the Preferred Stock designated for any existing class or series by
u resolution adding to such cluss or serics authorized und unissued shares of the Preferred
Stock not designated for any other class or serles. "The Bourd may decrease the number of
shures of the Preferred Stock designuted for any existing class or series by a resolution,
subtracting from such series unissued shares of the Preferred Stock designated for such class
or serics, und the shares so subtructed shull become authorized, unissued and undesignated

shares of the Preferred Stock.
B.  Provisions Relating to the Common Stock

1. General. Bach share of Common Stock shall be entitled to one vote
on all matters submitted to a vote of the sharcholders except on such mutters exclusively
related to the holders of Preferred Stock. Except us otherwise stated in these Articles or
required by law, the Common Stock shull vote together with the Preferred Stock and not
separately as a class. Each share of Common Stock shall be entitled to share equally in
dividends declured and paid by the Corporation from legally avallable funds. In the case
of voluntary or involuntary liquidution, distribution or sale of assets, dissolution, or winding
up of the Corporation, holders of the Common Stock are entitled to receive a pro rata shure
of the amount distributed after the liquidation preference of the Preferred Stock is paid.

2. Denial of Preemptive Rights. Except for the rights of holders of
Preferred Stock, no sharcholder of this Corporation shall have, by reason of holding shares
of any class or scries of stock of this Corporation, any preemptive or preferential rights to
purchase or subscribe for any other shares of any class or series of this Corporation now or
hercafter to be authorized, and any other equity securities, or any notes, debentures,
warrants, bonds, or other securities convertible into or carrying options or warrants 10
purchase shares of any class, now or hereafter to be authorized, whether or not the issuance
of any such shares, or such notes, debentures, bonds or other securities, would adversely
affect the dividend or vating rights of such shareholder.

C. Shareholder Votes on Centain Matters.

The affirmative vote of (i) a majority of all the shares of Common Stock
outstanding and entitled to vote, and (ii) a majority of all the shares of Preferred Stock
outstanding and entitled to vote, shall be required to approve any of the following:

(a)  any merger or consolidation of the Corporation with or into any other
corporation except in the case of a merger into the Corporation of a subsidiary of the
Corporation 90% or more of which is owned by the Corporation and which does not require
a vote of shareholders of either corporation pursuant to the laws of the State of Florida;
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(b)  nny shure exchunge in which a corporation, person or entity acquires
the Issued or outstanding shares of stock of this Corporution pursuant to 4 vote of
shareholders of the Corporation;

(¢)  anysale, lease, exchange or other transfer of all, or substantiully ull, of
the assets of this Corporation to any other corporation, person or entity; or

(d)  any nmendment to these Jrticles of Incorporation.

Such affirmative vote shall be in licu of the vote of shurcholders otherwise
required by luw,

ARTICLE 1Y

Address

The Corporatlon’s registered and principal office address is 2153 N.W, 86 Avenue,
Miumi, Florida 33122, and the name of the Corporation’s registercd agent at thut address
is CRAIG TOLL.

ARTICLE Y
Board of Dircetors

The business and the affairs of the Corporation shall be managed by, or under the
direction of, a Board of Directors comprised as follows:

(a)  'The number of directors shall consist of not less than two nor more than nine
members, the exact number of which shail be fixed from time to time in accordance with
the resolution of the Board of Directors,

(c) A dircctor shall hold office until the date of the annual meeting of
shareholders upon which his term expires and until his successor shall be elected and
qualified, subject, however, to his prior death, resignation, retirement, disqualification or

removal from office.

ARTICLE VI
Indemnification

The Corporation shall indemnify and may advance expenses to its officers and
directors to the fullest extent permitted by law in existence either now or hereafter.
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ARTICLE VII
Mectings

A.  Call of Speelnl Sharcholders Mecting, Except as otherwise required by luw,
the Corporation shall not be required to hold a special meeting of sharcholders of the
Corporation unless (in addition to any other requirements of law) (1) the holders of not less
than fifty (50) percent of all the votes entitled 1o be cost on any issue proposed to be
considered at the proposed special meeting sign, date and deliver to the Corporation's
secretary one or more written demands for the meeting describing the purpose or purposes
for which It Is to be held; or (i) the meeting is called by any other persons designated in
the Corporation's bylaws. Only business within the purpose or purposes described in the
speciul meeting notice required by Section 607.0705 of the Florida Business Corporation Act

may be conducted at a specinl sharcholders’ meeting,

B. Advance Notice of Sharcholder-Proposed Business for Annual Meeting, At
an annual meeting of the sharcholders, only such business shall be conducted as shall have
been properly brought before the meeting, To be properly brought before an annual
meeting, business must be either () specified in the notice of meeting (or any supplement
thereto) given by or at the direction of the Board, (b) otherwise properly brought before the
meeting by or at the dircction of the Board, or (c) otherwise properly brought before the

meeting by a sharcholder. In addition to any other applicable requirements, for business
to be properly brought before un annual meeting by a shareholder, the shurcholder must
have given timely notice thereof in writing to the Secretary of the Corporation, To be
timely, a sharchulder’s notice must be delivered to or mailed and received at the principal
executive offices of the Corporation, not less than One Hundred Twenty (120) days nor
ntore than One Hundred Eighty (180} days prior to the first anniversary of the date of the
Corporation’s notice of annual meeting provided with respect to the previous year's annual
meeting; provided, however, that if no annual meeting was held in the previous year or the
date of the annual meeting has been changed to be .uore than 30 calendar days earlier than
the date contemplated by the previous year's proxy statement, such notice by the
shareholder to be timely must be so received not later than the close of business on the
tenth (10th) day following the date on which notice of the date of the annual meeting is
given to shareholders or made public, whichever first occurs. Such shareholder’s notice to
the Secretary shall set forth as to cach matter the sharcholder proposes to bring before the
annual meeting (i) a brief description of the business desired to be brought before the
annual meeting and the reasons for conducting such business at the annual meeting, (ii) the
name and record address of the shareholder proposing such business, (iii) the class and
number of shares of capital stock of the Corporation which are beneficially owned by the
shareholder, and {iv) any material interest of the shareholder in such business. The
Chairman of an annual meeting shall, if the facts warrant, determine and declare to the
meeting that business was not prop.rly brought before the meeting in accordance with the
requirements of this paragraph B, and if he should so determine, he shall so declare to the
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meeting and uny such business not properly brought before the meeting shall not be
transocted,

ARTICLE VIII
Control Shires

As provided by the Florlda General Corporution Act (the "Act’), if a person
acquiring Control Shares (as such term s defined in the Act) of the Corporation does not
file un acquiring person statement with the Corporation, the Corporation muy redeem the
Control Shares ut fair murket value at any time during the 60-duy period after the lust
acquisition of such Control Shares. If a person acquiring Control Shares of the Corporatiog
flles an acquiring person statement with the Corporation, the Control Shures mgy betw,
redeemed by the Corporation only if such shares are not accorded full voting rights bﬂhc‘{ﬁaﬁ

LJ

-

sharcholders as provided by law. g2

ARTICLE IX

Incorporator

The name of the incorporator is CRAIG TOLL, and the address of the incorporator
is 2153 N.W, 86 Avenue, Miami, Florida 33122,

IN WITNESS WHEREOQF, the undersigned, being the Incorporator named above,

for the purpose of forming a corporation pursuant to the Florida Business Corporation Act
of the State of Florida has signed these Articles of Incorporation the __{ % day of

March, 1996.
Q—‘*\’ Tl

CRAIG TOLL, fncorporator

ACCEPTANCE OF APPOINTMENT OF REGISTERED AGENT

The undersigned, having been named the Registered Agent of CHS ELECTRONICS,
INC. OF FLORIDA, hereby accepts such designation and is familiar with, and accepts, the
obligations of such position, as provided in Florida Statutes §607.0505.

Cag 20

CRAIG TOLL, Registered Agent

Dated: March _ ‘), 1996.
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March 12, 1996

Florida Division of Corporations
AMENDMENTS & YERGERS SECTION

P. 0. Box 6327

Tallahassee, FL 32314

RE: —CHS ELECTRONICS, INC. .

Enclosed herewith j ecu
of ARTICLES OF AMENDMENT to Articles of Incorporation for the captioned
corporation. Also enclosed is a check in the amount of $ 87.50 to cover
the cost of the filing and gne certified copy. Please stamp the third
copy and return both to me,

Thank you for your assistance.

Very truly yours;—

GREENDERG Tuaupric Horrman Lirorr RosE. QUEKTEL, IV A
1221 BHIGKELL AVENUE Miami, FLonipa 33131 305.579-05600 Fax 305.57%.0717
Miamr Four Lavpenpate WEST PALM BEACH TALLAHASSEE ORLANDO
NEw Yok Wasmscton, D.C,




ARTICLES OF AMENDMENT
TO FILED
ARTICLES OF INCORPORATION 35 1R 11, u 111 oo

OF
ORIDA SECRETARY i STATE
CHS ELECTRONICS. ING. OF FLORIDA J7CE e ¢ FLODA

Pursuant to the provislons of §607.1006 of the Florkda Business Corporatlion Act (1093), the undorsigned
corporation adopts the following Aricles of Amendmant to lta Anticlos of Incorporation:

1, The name of the corporation |s CHS ELECTRONICS, INC. OF FLORIDA (tho *Corporation”), CHARTER
#P08 000022957, filad on March __ 13, 1006,

2, The following amendments of the Aricles of Incorporallon were adoplod by a majorlly of the
Sharaholders, {the number of voles belng sufficient for approval), and all of thw Dlrectors of the Corporation as of
the 13th day of March, 1896, in the manner proscribed by §607.1003 of the Florkda Buslness Corporation Act:

RESOLVED, that Anticle | of the Articles of Incorporation of CHS ELECTRONICS, INC. OF FLORIDA shall
be amended to read as follows:

ARTICLE |

NAME
The name of the Corporation is CHS ELECTRONICS, INC. (herelnafter called the *Corporation’}.

RESOLVED, that Article (Il of the Articles of Incorporation of CHS ELECT RONICS, INC, shall be amended
to add a Sectlon D as follows:

ARTICLE Il
CAPITAL STOCK

D. Reverse Stock Spiit.

At 5:00 p.m., Eastern time, on the date of the fillng of this amendment to the Articles of Incorporation, all
outstanding shares of Commeon Stock held by each hoider of record on such date shall be automatically combined
at the rate of one-for-two without any further action on the part of the holders thareof or this Corporation. No
fractiona! shares shall be lssued. In lieu of issuing fractlonal shares, the Corporation's transfer agent wil aoll any
such fractional shares at the then prevaliing price on the Nasdaq Small-Cap Market. The Corporallon’s transfer agent
shall determine the amount of the net proceads of tha sale to which each holder of fractiona! shares Is entitted, and
shall, ag soon as practicable after such determination has been made, mall such amount, without Interest, to such

holders."
3, Except as heraby amended, the Articles of Incorporation of the Corporation shall remaln the same.

IN WITNESS WHEREOF, the undersigned, being the Chief Financial Officer of the Corporation, pursuant
1o the Florida Business Corporation Act of the State of Florida, has signed thasa Articles of Amendment to Anticles
of Incorporation this 13th day of March, 1996 for the purposes expressed herein.

CHS ELECTRONICS, INC. OF FLORIDA, a Florida
corporation

(o TR0

CRAIG TOLL, Chief Financial Officer
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FLORIDA DEPARTMENT OF STATE
Sandra B Moztham
Secrelay ol State

ARTICLES OF MERGER
Merger Sheet

MERGING:

CHS ELECTRONICS, INC,, a Utah corp., #F94000005786

CHS ELECTRONICS, INC. OF FLORIDA, a Florida corporation, 96000022957

File date: March 14, 1996

Corporate Spsclalist: Susan Payne

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




FILED
ARTICLES OF MERGER 96 MAR 14 M1l O7

SECRETANY (4" S TATE
OF VALLAGAS L FLORIDA

CHS ELECTRONICS, INC., a Utah corporation

WITH & INTO

CHS ELECTRONICS, INC, OF FLORIDA , a Florlda corporation

Pursuont to the provislons of §607.1101 and §607.1106 of the Florida Businees Corporation Act, CHS
ELECTRONICS, INC,, a Utah corporation ("UTAM') and CHS ELECTRONICS, INC, OF FLORIDA a Florkia
corporation (the *Survivar) adopt the iollowing Artictes of Marger for the purpose of morging UTAM with and

into the Survivor.
FIRST: Tho Plan of Merger Is attached hereto as Exhibit A,

SECOND: The Plan of Merger was duly adopted by a majority of the shareholders of the
corporation of each of UTAH and the Survivor by unanimous written consent in accordance with the
provislons of §607.0704 and §607,1103 of the Florida Business Corporatlon Act on March 13, 1996,

IN WITNESS WHEREOF, thnse Articles of Merger have been exaculed on behalt of the partlos
hereto as of the 13th day of March, 1596,

CHS ELECTRONICS, INC,, & Utah corporation

BY: C J\_M) TZ."'Q_.Q
CRAIG TOLL,-Chlef Financlal Otiicer &
Treasurer

CHS ELECTRONICS, INC. OF FLORIDA, a
Florkda corporation

BY: CJ\‘e-—w V‘Q‘Q

CRAIG TOLL, Chief Financlal Officer &
Treasurer
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Exhlbit A
PLAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREBMENT OF MERGER, dated March 13, 1996 (tho "Agrecmuent*), Is entored
o botween CHY BLECTRONICS, INC, OF FLORIDA, o Flothla corporation (*FLORIDA"}, and CHS

BLECTRONICS, INC., u Utah corporation ("UTAE"),

A UTAH has an sggeegate uuthorized eapitul of 200,000,000 shares of common stoek, $.001 pur
valus (the *Uteh Comaon Stock”),

B, FLORIDA has an aggregate authurized capitul of 105,000,000 shares of caplial stock, consisting
of (1Y 100,000,000 shares of common atock, $.001 pur valus (the *Florlda Common Stock®), and (1) 5,000,000
shuees of prefereed stock, par valus $.001 per shure (the *Florlda Preferred Stock™),

C The respective Bourds of Directors of FLORIDA and UTAM bulicve that the best inlerests of
FLORIDA and UTAH and thelr respeciive shurcholders will bo served by the merger of UTAH with and nto
FLORIDA under and puesuant to the provisions of this Agreoment and the Utah Revised Business Corporation

Act and the Florldn Genernl Lorporation Act,

Agreement

In consideration of the Recltals and of the mutual agreements contained in this Agreement, the partics
hereto ngree ns set forth below,

t, MERGER. UTAH shull be merged with and into FLORIDA (the "Mcrger*).

2, EFFECTIVE DATE, The Merger shall become effective immediately upon the tater of the filing
of this Agreement or articles of merger with the Utah Division of Corporations and Commercial Code in
accordance with the Utah Revised Business Corporation Act and the filing of orticles of merger with the
Sceectury of State of Florida in accordunce with the Florida General Corporation Act. The time of such
effectivencss is hereinafter called the *Effective Date,”

3 SURVIVING CORPORATION. FLORIDA shall be the surviving corporation of the Merger
and shall continue lo be governed by the Jaws of the State of Florida, On the Effective Date, the scparate

corporate existence of UTAH shall cease.

4, CERTIFICATE OF INCORPORATION. The Articles of Incorporation of FLORIDA as it
cxists on the Effective Date shall be the Articles of Incorporation of FLORIDA following the Elfective Date,
unless and until the same shall thereafier be amended or repealed in accordance with the laws of the State of

Florida,

5. BYLAWS, The Bylaws of FLORIDA as they exist on the Effective Date shall be the Bylaws
of FLORIDA following the Effcctive Date, unless and until the same shall be amended or repealed in
accordance with the provisions thereof and the laws of the State of Florida,

6. BOARD OF DIRECTORS AND OFFICERS, The members of the Board of Dircctoss and the
officers of UTAH immediately prior to the Effcctive Date shall be the members of the Board of Directors and
the officers, respectively, of FLORIDA following the Effective Date, and such persons shall serve in such offices
for the terms provided by law or in the Bylaws, or until their respective successors are elected and qualified.

EVRASTLDOA S 4001, 201/ )/




7 RETIREMENT OF QUISTANDING FLORIDA STOCK, Upon the Effcctive Date, each of
the 100 shares of the FLORIDA Commuon Stock presently Issued and outstanding shall be retired, and no sharea
of FLORIDA Common Stock or ofher sceuritles of FLORIDA shull be Issued i respeet thereof,

8, CONVEHRSION OF QUTSTANDING UTAN STOCK. Upon the Effective Duate, cach issucd
atid outstanding share of UTAH Comimon Stock and all eighta i respect thercof shall be converted into one
fully-puld and sonnssessable share of FLORIDA Common Stock, and euch certificate representing shares of
UTAH Common Steck shull for all purposes be deemed (o evidence the ownerahip of the same number of
shares of FLORIDA Common Stock as nee set forth i such certifieste. After the Effective Date, cach holder
of an oulstunding cestificute representing shares of UTAH Comion Stock may, ul such shurcholder's option,
surrender the some 1o FLORIDA's reglstrar and transfer agent for concellutlon, and cach such holder shall bo
entitled to recelve fn exchunge therelor a eertificate(s) evidencing the ownership of the same number of shures
of FLORIDA Common Stock as are represented by the UTAH certificate(s) surrendered to FLORIDA's

registear and trunsfer ugent.

% CONDITIONS TO CONSUMMATION OF THE MERGER, Consuramation of the Merger
Is subject to the satlsfaction prior to the Effective Date of the following conditions: {u) This Agreement and the
Merger shall huve been adopted and approved by the affiemative volte of the holdees of a mujority of the votes
represented by the shares of Ulah Common Stock outstanding on the record dute fixed for determining the
shureholdess of UTAH catitted to vole thereen and (b) UTAH and FLORIDA shall have received all consents,
orders and approvals and satisfaction of all other requirements preseribed by law that are necessary for the

consummution of the Merger.

10. STOCK OPTIONS, WARRANTS AND CONVERTIBLE DERT. Upon the Effective Date, cach
stock option and/or uny other right 1o subscribe for or purchuse shures of UTAH Common Stock shall be
converled into o stock oplion or other right 1o subscribe for or purchuse the same number of shares of

FLORIDA Common Stock und each certificate, agreement, note or other document representing such stock
option or other right to subseribe for ur purchase shares of UTAH Common Stock shull for all purposes be
deemed to cvidence the ownership of a stock option or other right 1o subscribe for or purchase shares of

FLORIDA Common Stock.

11. RIGHTS AND LIABILITIES OF FLORIDA, At and after the Effective Date, and all in the
manser of and us more fully sct forth in Section 607.1106 of the Florida General Corporation Act and Scetion
16-10a-1106 of the Utah Revised Business Corporation Act, the title to all real estate and other property, or any
interest therein, owned by cach of UTAH and FLORIDA shall be vested in FLORIDA without reversion or
impairment; FLORIDA shall succeed (o and possess, without further act or deed, all cstates, rights, privileges,
powers, and franchiscs, both public and private, and all of the property, real, personal and mixed, of cach of
UTAH and FLORIDA without reversion or impairment; FLORIDA shall thenceforth be responsible and liable
for all the liabikitics and obligations of cach of UTAH snd FLORIDA; any cluim cxisting or aclion or procecding
pending by or against UTAH or FLORIDA may be continued s if the Merger did not occur or FLORIDA may
be substituted for UTAH in the proceeding; neither the rights of creditors nor any liens upon the property of
UTAH or FLORIDA shull be impaired by the Merger, and FLORIDA shall indemnify and hold harmless the
officers and dircctors of cach of the partics hereto against all such debts, liabilities and dutics and against all

claims and demands arising out of the Merger,

12, TERMINATION. This Agrccment may be terminated and abandoned by action of the
respective Board of Dircetors of UTAH and FLORIDA at any lime prior to the Effiective Date, whether before
or after approval by the sharcholders of either or both of the partics hercto,

13. AMENDMENT. The Boards of Dircctors of the partics hereto may amend this Agreement at
any time prior to the Effective Date; provided that an amcadment made subscquent to the approval of this
Agreement by the sharcholders of either of the parties hereto shall not: (a) change the amount or kind of shares,

A-2
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securlties, cash, property or tights to be reeeived ln exchunge for or on converslon of all or any of the shares of
the partlea hereto, (b) change any term of the Artleles of Incorporation of FLORIDA, or (c) chango any other
terma or condittons of this Agreement If such chungo would sdversely affect tho holdees of any caplin] stock of

cliber party hereto,

14, INSPECTION OF AGREEMENT, Exccuted coples of this Agreoment will bo on file ot the
principal place of business of FLORIDA at 2153 N,W. BGlh Avenue, Miami, Florida 33122, A copy of this
Agrecment shall be furnlshed by FLORIDA, on request and without cost, 1o any shareholder of elther UTAH

or FLORIDA,

15, JOVERNING LAW. This Agreement shull in ull respects bo conatrued, interpreted and
enforced In accordunce with aad governcd by the laws of the State of Florida,

16, SERVICE OF PROCESS. On and aftor the Effective Date, FLORIDA wyrecs that it may bo
served with process In the manner apecified In Scction 16-100-1107(2) (a)(ll) of the Utsh Revised Business
Corporation Act for enforcement of any obligation of UTAH or FLORIDA arlsing from the Merger,

17, REMEDIES, Any right and remedy belonging o UTAH or FLORIDA and arising In
councclion with the actions contemplated by (his Agreement shall be pursucd solely ugalnst UTAH or
FLORIDA, and not against their respective officers, directors or cmployees. In the event that any officer,
director or employee of UTAH or FLORIDA becomes Involved in any capacity in any oction, proceeding or
investigation in conncction with the Merger, UTAH and/or FLORIDA shall advance to such person(s) all
rensonable legal and other expenses incurred in connection therewith and shall also indemnlfy such person(s)
ngainst any losses, claims, damages or lisbilitics to which such person(s) may become subject in connectlon with
this Agreement, except to (he extent that such indemnification is prohibiled by luw.
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IN WITNESS WHEREQOF, each of the parties hercto, us of the date flest weltten above, pursuant to
ntithority duly granted by thelr reapective Buard of Directors, hina caused this Plan and Agrecment of Merger

to be excculed.

CHS ELECTRONICS, INC, OF FLORIDA
u Flurida corporation

By: C A _‘—E)’QO

CRAIG TOLL, Chief Financial Officer &
Treasutor

CHS ELECTRONICS, INC,,
u Utah corporation

By: C Sl 17‘1'Q0
CRAIG TOLL, Chicf Financial Officer &
Treasurer
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Exhibit A

L ELECTRONICR. INC., & Utah cormorsion (Merging oorarstion)

Chairman of the Bosrd, President & Chief Exacutive Offoer
Exscutive Vios Prasidant/Director

Oirector

Director

Chalrman of the Board, President & Chist Exsoutive Offioer
ALVIN PERLMAN Exacutive Vice Preskient/Director
DONALD D, WINSTEAD Divactor
OTTO GERLACH Director
PASQUALE GIORDANO Chiat Operating Officer
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