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ARTICLES OF MERGER
or
ECCOUNTING, XINC., 2 Florida corporation

INTO
INTCOMEX, INC,, 8 Delaware sorporation

(the “Merger”).

Delaware cofporation (the “Surviving Corporation™), adopt the following Articles of Merger for

Parsnant to the provisioms of the Flordida Business Corporation Act f{the “Ae™),
Eecouriting, Inc., & Flerida corporation {the “Not-Surviving Corpovation™) and Intcomsex, Inc., &
the purpase of mexgng the Nop-Surviving Corporation with aod into the Surviving Corporation

FIRST: The Agreement and Plan of Merger is attached hereto as Exfiibjr 4.
Aungust 20, 2004,

BECOND: The Agreement and Plan of Merger was adopted by the board of directors
and shareholders of the Non-Surviving Corporation by joint vnanimous written consent as of

shrarcholders of the Surviving Corpo:
2004,

THIRY: The Agresment and Plan of Merger was adopted by the board of directors and

1ation by joint unanimous written consent a5 of Aygnst 20,
FQURTH: The effective date of the Merger shall be th
Articjes of Merger.

e date of the filing of these
[Remainder of page intentionally loft blank]
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IN WITNESS WHEREOT, these Articles of Merger have been exeeuied on hebalf of
the paxties hereto as of the, 2672 _ day of August, 2004,

E TLIHG, INC.

Woshaee] Shrlonn, Recaident™ S

C
.

NGEDWITS: 10674 15T
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Schedunle A

Agreement and Plan of Merger

See Attached.
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PEAN OF MERGER (this “Asgreement™) srade this 20% day
of Angust 2004, between Eccovnting, Inc., 2 Florida Cerporation, herelnafier called the First
Campany, attd Tntcomesk, Inc., 2 Delaware Corporation, hereinafier called the Second Company.

WHERTEAS, the First Company has an authorized capital stock consisting of
100,000 shares of comumon stock, par value 50.61 per share, of which 67,073 shares have been

duly issued and ave now outstanding, and

WHEREAR, the Second Company has an sufhiorized capital stock consisting of
150,000 sheres of commpm stock, par valys $0.01 per share, of which ene share has been duly
Issued and is now ontstanding, and

WHEREAS, the Board of Directors of the First Company 2nd Board of Directors
of ihe Second Company, respactively, deam it advisable and generally to the advantage and
welfarz of the two corporate parties and their respective shaveholders that the First Company
marge with the Secomd Compeny (the “Merger™) under and pursuant to the provisions of the
Florida Business Corporation Act and of the Generl Corporation Law of the Stale of Delaware
and have by resolutions duly adopted, approved this Agreement and directed that fhis Agreement
angd the trensactions confemplated hereby be submitied to a vole of their respective stockholders

and executed by their respective officers.

NOW, THEREFORE, in consideration of the pramises and of the parual
agreaments herein contained end of the muntial bemefits hereby provided, I is agreed by amd
between the parties Hereto as follows:

1. MERGER. The First Company shell be merged into the Second Comipany
upan the tenms and subject to the conditions set forth in this Agreement.

2. . EFFECTIVE DATE. This Agreernent and Plan of Merger shall become
effective inmediately upon such date (the “Bifeciive Date™) when the following actions shall
have been completed:

(i}  1his Agreement and the Merger shall have been adopted and
approved by the stockholders of the First Company by unmimous written consent in
accordance with Section 607.0704 and other refevant provisions of the Florida Business

Corporation Act; and

(i}  the Secomd Company shall have filed with the Secretary of State of
the State of Delaware a cartificate of merger, in the form atiached hereto as Exhibit A.

The Second Company shall, upon fifing such certificate of merper, file articies of werger, in the
form set forth hereto as Exhibit B, with the Department of State of the Stats of Florida.

3. SURVIVING CORPORATION. The Second Company shell survive the
merger herein conternplated and shall continne to be guverned by the laws of the Staie of

FOr000170014
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Delaware, but the separate corpovate sxistence of the First Company shall cease foxtﬁmt’a upon
the Bffective Prate.

4, AUTHORIZED CAPITAL. The Auffiorized capital stock of the Second
Compuny foliowing the Effective Date shall be 150,000 shares of Gommon Stock, par value
$0.01 per shate, unless and until the same shall be changed in accordancs with the laws of the

State of Delaware.

5 CERTIFICATE OF INCORPORATION. The Certificate of Incbrporation
of the Second Company shall be its Certificate of Eicerporation upon consummation of the
Merger and folowing the Effective Date unless and until the same shall be duly amended or
repeated in aceordance with the provisions thereof, which power to amend or repeal is hereby
escpressly xaserved, and ail rights or powers of whatsoever nature sonferred in such Certificate of
Incorporetion or hereinvpon any shareholder or director or officer of the Second Company or
upon any olher persons whomsoever are subject to the reserve power.

5. BYLAWS. The Bylaws of the Second Company as they exlst on the
Effertive Date shall be the Bylaws of the Second Comperry following the Effective Date unless
and unti] the same shall be doly amended or wepealed in accordance with the provisions thereof.

7. BOARD OF DIRECTORS AND OFFICERS. The members of the Board
of Directors and the officers of the Second Company immediately aiter the Effective Diate shall
be those persans who wers the members of the Board of Directors and the officers, respectively,
of e Seeond Company fmmediately prior to the Effective Date, and such persons shall serve in
suclt offices, tespectively, for the terms provided by law or in the Bylaws, or until their
respective suceessors are elecied gud qualiffad.

3. FURTHER ASSURANCE OF TITLE. If at any time the Second
Conipany shall consider or be adviged that any acknbwledgments or assurances in law or other
similar actions are pecessary ot desfrable in order to acknowledse or confirm to the Second
Company any right, title, or Interest of the First Company held immediately prior to the Effective
Drate, the First Compay and its proper officers and directors shall and will exetcute and deliver
all such acknowledgments or assurences In law axd do all things necessary or proper to
ackmowledge or confirm such right, title, or interest in the Sscond Company as shall be necessary
to carry outk the puposes of this Agreement and Plan of Mexger, and the Second Compary and
the proper officers end directors thereof are fully authorized to take any and all such action in the

name of the First Company ot otherwise,

9. CONVERSION OF OUTSTANDING STOCK. Forthwith upon fhe
Effective Date, (3) the share of Conumon Stock of the Secand Company held by Eccounting, Inc.
shetll be cancelled and (iiy npon such canceliation, each of the jssued and outstanding shares of
Comtnon Stack of the First Company and all rights in respect theresf shall be converted fnto one
fully paid and nonassessable share of Common Stock of the Second Comparty, and each
certificate pominally yepreseating shares of Common Stock of the First Company shall for all
purposes be deemed to evidente the ownership of the same number of shares of Common Stock
of the Second Company The holders of such certificates shall be required immediately to
soerender the sane in exchange for certificates of Common Stock in the Second Company and

HO4000170914 &
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wpon surrender by ach fokder of certificates nominally tepresénting shares of Common Stock of
the First Company, the Second Company will canse to be issued therefor certificates for
Common Stotk of the Second Company.

10. RIGHTS AND LIABILITIES OF SECOND COMPANY. Atiand affer
the affertive tiche of the Merger, the Second Company shail suceeed to and ppssess, without
further-act or dead, 2l of the estate, dghts, privileges, powers, and franchises, both public and
private, and a1l of the property, resl, persomal, and mixed, of each of the parties hereto; all debits
due to the First Company or whatever account shall be vested jn the Second Compary; adl
claiins, denvands, preperty, rights, privileges, powers and franchises aud every other intetest of
cither of the parties hereto shall be as effectively the property of the Second Company as they
were of the respettive parties horeto: the Hitle to any real estate vested by dead er otherwise in the
First Companty shall not revert or be in any way itupaired by reason of the merger, but shall be
vested In the Second Company; all rights of ereditors end all Liens upon any property-of either of
the pariies hereto shall be preserved unimpaired, limited in lien to the property affected by such
lizn at the effective fime of the merger; ail debits, liabilities, and dutiss of the respeciive parties
hereto shall thenceforth aitach to the Second Company and may be enforced against it to the
same extent as If such debis, Habilities, and duties hiad been incurred ox contracted by it; and the
Recond Company shall indempify and hold barmless the officers and directors of each of the
parties hereto against all such debts, liabilities and duties and against 2l claims and demands

arising out of the merger. :
[Remainder of page irdentionally left blank]
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I WITNESS WHERECF each of the payties herete, pumsuzot to awethority daly
granted by its Board of Directors, has cansed this Agresment and Plan of Merper & be ememtcd

by its authorized officer,
ézjﬂ\?(} NG, .
% »
BY: %L\
———Mseheni-Shrator-Presigemn

. t

NGEDOCS: 7181

B05000170914 3
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Exhibif A

Delaware Cerdifieate of Mergey

See attactied.

804000170914 3
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CERTIFICATE OF MERGER

IWTCOMEX, INC.
{UNDER SECTION 252 OF THE GENERAL
CORPORATION LAW OF THE STATE OF DELAWARE}

INTCOMEX, INC, bereby certifies that;

(1)  Thename and state of incorporation of each of the constituent
ooTporations are:

(@  Eccounting, Ins., a Florida eorparation; and
&) Intcomex, Inc., a Delawiwe corporation.

(2}  An Agreement and Plan of Merger bas beeni approved, adopted, certified,
execifed and ackmowledsed by Bcconpting, Ine. and by Intcomex, Ine. in accordance with the
pravisions of subsestion {C)} of Section 252 of the General Corporation Law of the State of
Delavware,

H The name of the surviving corporation is latcomex, Inc.

(4y  The cenificate of incarporation of Intcomex, Inc. shall be the certificate of
Ircorporation of the surviving corperation.

{5)  The svrviving corporation is a corporation of the State of Delaware.

o Yy The executed Agreement andPlsanchu-garls on file at Intcomex, Ine. at
SEIS MW 14™ 5t., Miami, Flosida 33172 .

{73 Acopy of the Agreemment and Plan of Merger will be furnished by
Intcomex, Inc., on reguest and without cost, 1o any stockholder of Ectounting, Juc, or Intcomex,
Inc.

{8)  The authorized capital stack of Eccounting, Inc. is 100,000 sheres of
Commpon Stock, par value $0.01 pet share.

[Remaindey of page intentionally left blank]
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TN WITNESS WHEREOF, Intcomey, Ine. has caused this cartificate to be signed by
Michasl Shalom, ite anthorized. officer, on the day of August, 2004.

Fatcorex, Tne.

BY:

Michael Shalom, President

MEEERSCS: 106715

HO4000170914 3
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Extithitc B

Floxida Articles of Merger

See gttached.

WGELICS: (87418,
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ARTICLES OF MERGER
OF

ECCOUNTING, INC,, a Florida corporation
INTOD

INTCO 2 Delaware o ration

Pumswant to the provisions of the Florida Business Corporation Act (the “Act,
Eccoumting, Ine., # Flofda corporation (e “Nop-Swrvivieg Corporation®™) and Intepmex, Inc., 2
Delaware corporation (the “Surviving Corporation™), adopt the following Articles of Merger for
the purpose of merging the Nop-Surviving Corporation with and into the Surviving Corporation
{the “Merger™}.

FIRST: The Agreement and Plag of Merger is attached hereto as Exhibit A

SECOND: The Agreermnent and Plan of Merger was adopted by the board of directors
and shareholders of the Non-Surviving Corporotion by joint unerimous written consent as of

August 20, 2004.

THIRD: The Agreement and Plan of Merger wes adopted by the board of directors and
sirareholders of the Surviving Corporation by joint unanimous written consent as of August 20,
Z2004.

FOURTH: The cffective date of the Merger shall be the date of the filing of these
Ariicles of Merger. -

{Rersainder of page intentionally left blank]
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IN WITNESS WHEREOTY, these Articles of Merger have been exsouted on behaif of

fie pariies hereto as of the day of August, 2004

ECCOUNTING, ENC.

Michasl Shalom, Presidant

INTCOMEX, INC,

Michael Shalom, President

A05000170914 3



