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Pursuant to Section 607.1105 of the Florida Business Corporation Act ¥and
Sections 14A:10-5.1 and 14A:10-7 of the Laws of the State of New Jersey, Dataflex
Reincorporation, Inc., a Florida corporation ("Survivor") and Dataflex Corporation, a New
Jersey corporation ("Merging Corporation™), hereby adopt the following Articles of Merger for
the purpose of effecting the merger of the Merging Corporation into its subsidiary, the Survivor,
which will be the surviving corporation (the "Merger").

ARTICLE 1

The Agreement and Plan of Merger effecting the Merger of the Merging Corporation
with and into the Survivor is attached hereto and made a part of these Articles of Merger as
Exhibit "A."

ARTICLE II

The name of the surviving corporation is Dataflex Reincorporation, Inc. which, pursuant
to the Agreement and Plan of Merger, will change its name on the effective date, as hereinafter
provided, to Dataflex Corporation.

ARTICLE III

The effective date of the Merger shall be upon the filing of these Articles of Merger with
the Secretary of the State of Florida.

ARTICLE 1V

The Agreement and Plan of Merger was adopted by the Survivor by the unanimous
written consent of its Board of Directors on September 16, 1997 and by the written consent of
its sole shareholder on on September 16, 1997. The Agreement and Plan of Merger was
adopted by the Merging Corporation by unanimous written consent of its Board of Directors on
June 16, 1997 and by the affirmative vote of the holders of a majority of its outstanding shares
of common stock on September 18, 1997.




IN WITNESS WHEREOF, the undersigned have executed this document as of the 18th

day of September, 1997.

TPA3-463752

DATAFLEX REINCORPORATION, INC., a
Florida corporation

Anthony G. ¥¢mbo, President, Chief Operating
Officer and/Zhief Financial Officer

DATAFLEX CORPORATION, a New lJersey
corporation

v Loy Y, b

Anthony G.%ﬂ)o, President, Chief Operating

Officer and Chief Financial Officer




AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER dated September 18, 1997 (the "Agreement™, is entercd
into between DATAFLEX REINCORPORATION, INC., a Florida corporation (*Dataflex Florida"), and
DATAFLEX CORPORATION, a New Jersey corporation (*Dataflex New Jersey®),

Background

A. Dataflex New Jersey has an aggregate authorized capital of 20,000,000 shares of Common Stock,
no par value per share (the "Dataflex New Jersey Common Stock”), of which, as of July 21, 1997, 5,961,169 were
duly issued and outstanding and 10,000,000 shares of Preferred Stock, no par value per share, of which, as of July
21, 1997, no shares were outstanding.

B. Dataflex Florida has an aggregate authorized capital stock of 20,000,000 shates of Common Stock,
no par value per share (the "Dataflex Florida Commaon Stock™), of which 100 shares were duly jssued and are now
outstanding and held by Dataflex New Jersey, and 10,000,000 shares of Preferred Stock, no par value per share,
of which no shares are currently outstanding.

C. The respective Boards of Directors of Dataflex Florida and Dataflex New Jersey believe that the
best interests of Dataflex Florida and Dataflex New Jersey and their respective shareholders will be served by the
merger of Dataflex New Jersey with and into Dataflex Florida under and pursuant to the provisions of this
Agreement and the New Jersey Business Corporation Act (the "New Jersey Act") and the Florida Business
Corporation Act (the "Florida Act").

Terms

In consideration of the mutual agreements contained in this Agreement, the parties hereto agree as set forth

below.

1. Merger. Dataflex New Jersey shall be merged with and into Dataflex Florida (the
"Merger").

2, Effective Date. The Merger shall become effective immediately upon the later of the

filing of this Agreement or a certificate of merger with the Secretary of State of New Jersey in accordance with the
New Jersey Act and the filing of anicles of merger with the Secretary of State of Florida in accordance with the
Florida Act. The time of such effcctiveness is hereinafier called the “Effective Date.”

3. Surviving Corporation, Dataflex Florida shall be the surviving corporation of the Merger
and shall continue to be governed by the laws of the State of Florida. On the Effective Date, the separale corporate
existence of Dataflex New Jersey shall cease,

4. Name of Surviving Corporation. On the Effective Date, the Articles of [ncorporation of
Dataflex Florida shall be amended to change the name of Dataflex Florida 10 "Dataflex Corporation.”

5. Certificate of Incorporation. Except as provided in Section 4, the Articles of
Incorporation of Dataflex Florida as it exists on the Effective Date shali be the Articles of Incorporation of Dataflex
Florida immediately following the Effective Date, unless and until the same shall thereafter be amended or repealed
in accordance with the laws of the State of Florida,

6. Bylaws, The By-Laws of Dataflex Florida as they exist on the Effective Date shall pe
the By-Laws of Dataflex Florida immediately following the Effective Date, unless and until the same shall pe
amended er repealed in accordance with the provisions thereof and the laws of the State of Florida.




7. Board of Directors and Officers. The members of the Board of Directors of Dataflex
New, Jersey immediately prior to the Effective Date shal] be nominated for clection to the Board of Directors of
Dataflex Florida, The officers of Dataflex New Jersey immediately prior to he Effective Date shall be the officers
of Dataflex Florida immegiately following the Effective Date, and such persons shall serve in such offices for the
terms provided by 13 or in the By-Laws of Dataflex Florida, or until their respective successors are elected and
qualified.

8. Retirement of Quistanding Dataflex Florida $tock. On the Effective Date, each of the

100 shares of the Dataflex Florida Common Stock presently issued and outstanding shall be reiired, and no shares
of Dataflex Florida Common Stock or other securities of Dataflex Florida shall be issued in respect thereof.

9. Conversion of Ouistanding Dataflex New Jersey Stock. On the Effective Date, each
issued and outstanding share of Dataflex New Jersey Common Stock and all rights in respect thereof shall be
converted into one fully-paid and nonassessable share of Dataflex Florida Common Stock, and each certificate
representing shares of Daraflex New Jersey Common Stock shall for all purposes be deemed to evidence the
ownership of the same number of shares of Dataflex Florida Common Stock as are set forth in such cenificate.
After the Effective Date, gach holder of an outstanding certificate representing shares of Dataflex New Jersey
Common Stock may (but will not be required 10), at such shareholder's option, surrender the same (o Dataflex
Florida’s registrar and transfer agent for cancellation, and each such holder shall be entitled to receive in exchange
therefore a certificate(s) evidencing the ownership of the same number of shares of Dataflex Florida Common Stock
as are represented by the Dataflex New Jersey certificate(s) surrendered 1o Dataflex Florida's registrar and transfer
agent,

10, Stock Options, Warrants, Eic. On the Effective Date, each stock option, stock warrant,
and other right to subscribe for or purchase shares of Dataflex New Jersey Common Stock shall be converted into
a stock option, stock Warrant, or other right to subscribe for or purchase the same number of shares of Dataflex
Florida Common Stock, and each centificate, agreement, note or other document representing such stock option,
stock warrant, or other righy to subscribe for or purchase shares of Dataflex New Jersey Common Stock shall for
all purposes be deemed to evidence the ownership of a stock option, stock warrant, of other right to subscribe for
or purchase shares of Dataflex Florida Common Stock.

11 Rights and Liabilities of Dataflex Florida. At and after the Effective Date, and all in the
manner of and as more fully set forth in the Florida Act and the New Jersey Act, the title to all real estate and other
property, or any interest thercin, owned by each of Dataflex New Jersey and Dataflex Flerida shall be vested in
Dataflex Florida without reversion or impairment; Dataflex Florida shall succeed 10 and possess, Without further
act or deed, all estates, Trights, privileges, powers and franchises, both public and private, and all of the property,
real, personal and mixed, of each of Dataflex New Jersey and Dataflex Florida without reversion or impairment;
Dataflex Florida shall thereafier be responsible and liable for all the liabilities and obligations of each of Dataflex
New Jersey and Dataflex Florida; any claim existing or action or proceeding pending by or against Dataflex New
Jersey or Dataflex Florida may be continued as if the Merger did not occur or Dataflex Florida may be substituted
for Dataflex New Jersey in the proceeding; neither the rights of creditors nor any liens upon the property of
Dataflex New Jerscy OF Dataflex Florida shall be impaired by the Merger; and Dataflex Florida shall indemnify and
hold harmless the officers and directors of cach of the parties to this Agrecment against all such debts, liabilities
and duties and against all ¢laims and demands arising out of the Merger.

12.  Termination. This Agrecment may be terminated and abandoned by action of the
respective Boards of Direciors of Dataflex New Jersey and Dataflex Florida at any time prior to the Effective Date,
whether before or after approval by the shareholders of either or both of the parties to this Apreement.

13. Amendment, The Boards of Directors of the parties to this Agreement may amend this
Agreement at any time prior to the Effective Date; provided that an amendment made subsequent to the approval
of this Agreement by the shareholders of cither of the parties to this Agreement shall not: (a) change the amount
or kind of shares, seCUritics, cash, property or rights to be received in exchange for or on conversion of all or any
of the shares of the partics hereto, (b) change any term of the Articles of Incorporation of Dataflex Florida, or
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(Y ci'langc any other terms or conditions of this Agreemeny if such change would adversely affect the holders of
“ any capitt stock of either panty 10 this Agreement.

14. Registered Office. The registered office of Dataflex Florida in the Siate of Florida is
located at 2145 Calumet Sreet, Clearwater, Florida 34625, and Anthony G. Lembo is the registered agent of
Dataflex Florida at such address.

15. Inspection _of Agreement. Executed copies of this Agreement will be on file at the
principal place of business of Dataflex Florida at 2145 Calumet Street, Clearwater, Florida 34625. A copy of this
Agreement shall be furnished by Dataflex Florida, on Féquest and without cost, to any shareholder of either Dataflex
New Jersey or Dataflex Florida,

16. Governing Faw. This Agfeement shall in all respects be constryed, interpreted and
enforced in accordance With and governed by the 1aws of the Siate of Florida.

17.  Service of Process. On and after the Effective Date, Dataflex Florida agrees that it may
be scrved with process in New Jersey in any proceeding for enforcement of any obligation of Dataflex New Jersey
or Dataflex Florida arising from the Merger.

18. Designation of New Jersey Secretary of State ag Agent for Service of Process. On and

after the Effective Date, Dataflex Florida irrevocably appoints the Secretary of State of New Jersey as its agent to
accept service of process in any suit or other proceeding to enforce the rights of any shareholders of Dataflex New
Jersey or Dataflex Florida arising from the Merger. The New Jersey Secretary of State is requested to mail a copy
of any such process 10 Dataflex Florida at 2145 Calumet Syreet, Clearwater, Florida 34625, Attention; Anthony
G. Lembo.

IN WITNESS WHEREOF, each of the parties to this Agreement, pursuant 1o authority duly granted by

their respective Board of Directors, has caused this Agreement to be executed as of the date first written above.

DATAFLEX REINCORPORATION, INC.,
a Florida corporation

Anthony G. bo, President

DATAFLEX CORPORATION,
a New Jersey corporation

o i A Sl

Anﬁmng% Lembo, President

TPA3-46IT24




