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ARTICLES OF MERGER
FOR
FLORIDA CORPORATION
The following Articles of Merger are submitted to merge the following Florida
corporations in a¢cordance with Sectior 607.1105, Florida Statutes.
FIRST: The exact name, form/entity type, and jurisdiction of the merging party is as
follows:
Name Jurisdiction Form/Entity Type
Sierra Mesa Inc. Florida Corporation — O3, - BV,

SECOND; The
as follows:

Name

MGT Financial Resources, Inc.

exact name, form/entity type, and jurisdiction of the gurviyipg party is

THIRD: The attached Plan of Merger was adopted by the shareholders and the sole =3 <3

director of the sur]

FOURTH; The ati

viving corporation on December 29, 2022, <
rm

iached Plan of Merger was adopted by the sole sharehoider and the sole €’

. . . [
cirector of the metging corporation on December 29, 2022 N}
FIFTH: The Articles of Incorporation of the surviving corporation shall be its Articles ==
of Incorporation. o
SIXTH: The merger is to become effective on December 31, 2022, =

SEVENTH:; The
Isles Beach, FL 31

EIGHTH: A copj
upon request, with

ACTIVE 683632776v3

Plan of Merger is on file at 16690 Collins Avenue, Suite 1004, Sunny
160, the office of the surviving corporation.

Yy of the Plan of Merger will be furnished by the surviving corporation

cut cost, to any member of the merging and surviving corporaticn.

SIGNATURE PAGE FOLLOWS

Jurisdiction Form/Entity Type
Florida Corporation — @@\ ~ QXWX



12/29/2022 18:18 3857896483

(((H22000436217 3)))

PAGE

IN WITNESS WIIEREQF, said surviving corporation has caused these Articles
ol Merger 10 be pigned by all of the members of the Board of Directors on this 29th day

of December 2032,

ACTIVE 623532778v3

SIERRA MESA INC,

I4
By: [ . 0«\@/
Name:itiilin Azl

Tide: Direeinr

MGT FINANCIAL RESQURCES, INC.
By: /] }frf clt‘-'Cf(""’A;

N Jacobo Azput
Title: President

£3/08
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PLAN OF MERGER

The following p
607.1101 of the

an of merger (the “Pian of Merger™) is submitied in compiiance with Scetion
[lorida Business Corporation Act.

First: The namg and jurisdiction of the surviving Carporatior. is:
Name Jurisdiction
MGT I'inancial Kesowces, Inc, Fiorida
Sccond: The name and jurisdiction of the merging Corporation is:

Name Jurisdiction

Sicrra Mesa Inc. *lorida

Third; The terms and conditions of the merger are as {ollows:

fiteent cntities, MGT Financial Resources, Inc., a llorida corporation (the
pration’} and Sicrra Mese Inc, & Florida corporation (the “Merging
all, pursuant 1o the applicable provisions ol the Florida Business Corporation
pith and into a single corporation, o wit, the Surviving Corporation. On
December 31, 2022 (the “Effective Date”), the Swviving Corporadon shall continue 1o exist
under its present pame pursuant to the provisions of the Ilorida Business Corporation Act and
the scparate exist¢nce of the Mcrging Corporation shall cease in accordunce with the provisions
of the lorida Buginess Corporation Act.

1. The consf
“Surviving Comp
Corparation'), sh
Act, be merged

2. The Artic
Lffective Date 4
Corporation and
therein provided
Corpaoration Act.

3 Upon the
description, and
irmmunities, powe

the Surviving Cor]
1o each of the Sur
in the Surviving {

liable for all the

claim existing, or

Merging Corporat

not waken place, o
of creditors of ¢

preserved unimpat

¢s of Incorporation und the Bylaws of the Surviving Corporation upon the
hall be the Aricles of Incorporation and the Bylaws of the Surviving
shall continue in full force and eflect until changed, altered or amendod as
and ir the manner prescnbed by the provisions of the Florida Business

:[Tective Dale, the Surviving Corporation shall possess all the aysets of cvery
pvery inlerest in the assels, wherever located, and the righis, privileges,
rs, franchises and autherity, of a public as well us a private nature, of each of
boration and the Merging Corporation, and all obligations belonging to or duc
viving Corporation and the Merging Corporation, all of which shall be vested
Corporation withoul further act or decd. The Surviving Corporation shal! be
yoligations of the Surviving Corporation and the Merging Corporation; any
hction or proceeding pending, by or against the Surviving Corporation and tne
on, may be prosecuted to judgment, with right of appeal, as if the merger had
[ the Surviving Corporation may be substituted in its place: and ail the rights
ach of the Surviving Corporation and the Morging Corporation shall be
red,
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4, The officers and directors in office of the Surviving Corporation upon the Effcctive Date
shall continue tof be the officers and directors of the Surviving Corporation, whom shall hold
their position unlil the election and qualification of their respective successors or until their
tenure is otherwige terminated in accordance with the Bylaws of the Surviving Corparation,

¢ manner prescribed by the provisions of the Flonde Business Corporatior:
of the Merging Corporation with and inlo the Surviving Corporation shall
the manner prescribed by Section €07.1105 of the VFlarida Business
Corporation Act.

7. In the cvant that this Plan of Mcrger shall have been approved by the sharcholder of the
Merging Corporgtion and the shercholders of the Surviving Corporation in the manner
prescribed by the|provisions of the I'lorida Business Corporation Act, and in the cvent that the
merger of the Merging Corporation with and into the Surviving Corporation shall have been
duly authorized fin compliance with the Fiorida Business Corporation Act, the Merging
Corporation and the Surviving Corporation hereby stipulate that they shall causc to be executed
and filed and/or rded any document or docurnents prescribed by the laws of the Stalc of
['lorida, and that fthey shall cause to be performed all neeessary acls thercin and clsewhere 10
zffectuate the mefger subject, however, to any provision or provisions contained hereinafier for
ebandoning or anjending this Plan of Mcrger.

8 The Direqtor and the proper oflicers of the Merging Corporation and the Director and
the proper officers of the Surviving Corporation are hereby authorized, empowered and dirccted
1o do any and all |acts and <hings, and to make, execule, deliver, file, and/or recorc any and el
, &an¢ documents which shall be or became nocessary, proper, or convenjent
t into effect any of the provisions of this Plan of Merger or of the murger
herein provided [gr.

9. Al any timce before the Effective Date, this Plan of Merger may ke terminaled and the
merger may be |abandoned [or any reason whatsoever by the Director of the Merging
Corporation or the Director of the Surviving Corporaton, or by both, by the adoption of
appropriate resoliions and wrillen notification thereof (o the other party o the merger,
notwithsianding the approval of this Plan of Merger by the sherchelder of the Merping
Corporation or by the shareholders of the Surviving Corporation, or both. In tae ¢veni of the
termination of this Plan of Merger and the abandonment of the merger pursuant to the
provisions of this pection, this Plan of Merger shall become void and have no cflcet, without any
liability on the pan of cither of the consiituent entities or their respective offteers, dircctors, or
sharcholders in regpect thereo?, pursuant to the Floride Business Corporation Act.

06/08
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Fourth: The mgmber of issued and owtstanding shares of the Merging Corporatior. is Qe
Thousand (1,000), of par value US30.0] per share, all of which are one class and are common
shares, and all gf which are entitied to vote on the merger and which represent one hundred
percent (100%) |of the issued and outstanding shares of the capital stock of the Merging
Carporation. The total number of issued and outstanding sharcs of the Surviving Corporation is
Ten Thousand and One Hundred (10,100). Ore Hundred (100) of such sharcs are shares of
Voting Common Stock, par value $0.0) per share. Ten Thousand (10,000) of such shares arc
shares of Non-VYoling Common Stock, par valuz $0.01 per share, which arc not entitled 10
votz or: tbe merger. Pursuant to the merger, cach share of the Merging Corporation issued and
oulstanding immediately prior to the Effective Daic shal] be converted into the right to receive
rew validly issugd, fully paid and non-assessable sharcs of Voting Common Stock and Non-

Voting Comunon
siiarehoider of th
Stock and of Ng
Merging Corpord
Corporation and
Corporation imn
surrendered end ¢
Non-Yotng Cont
immediately prio

Stock of the Surviving Corporution such that, lotlowing the Effective Date, the
e Merging Corporafion holds the same number of shares of Voting Commorn
m-Voting Common Stock of the Surviving Corporation as werc held by the
tion immediately prior to the Bffective Date. The issucd shares ol the Merging
the issued sharcs of the Surviving Corporation heid by the Merging
neciately prior (o the Lffective Date shail, upon the Effective Daic, be
rancelled. The issued and outstanding shares of Voting Common Stock and of
mon Stock of the Surviving Corporation not held by the Mcrging Corporation
to the Effective Date shall remain outstanding following the Effective Daic.

Fifth: The mergqr 18 permiticd by the Jaws of the State of Florida, under which the Merging

Corporation end
Surviving Corpo

Sixth: This Plan
wrilien consent g
the 29th day of |

the Surviving Corporation erc formed, and the Mcrging Corporation and the
tation are in compliance with such laws in effecting the merger,

of Merger was approved, authorized, ratificd and consented by a unanimous
f the sole shargholder and the sole director of the Merging Corporation on
December | 2022, and by a unarimous writicn consent of the sharcholders

and the sole direqtor of the Surviving Company onthe 29th day of December | 2022,

This Pian of Merger may be exccuted in countcrparts which when faken together shall
constitute one instrument.

SIGNATURE 'AGE FOLLOWS

(VF )
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IN WITNESS WHEREOQF, cach of the undersigned entities has caused this Plan of
Merger to be signed in their names by their duly authorized directors as of this 29th day of
December 2002, -

MGT FINANCIAL RESOURCES, INC.

By: ﬂ//} e W"f‘%

Name: Jacabo Aol
Titie: Prasident

SIERRA MESA INC,

By: (@@ @)V@
Numds(ilda Azout

Title: Director




