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The following Articles of Merger are submitted o merge the following Florida:, 5.
corporations in accordance with the Florida Business Corporation Act, pursuant 10'., <
L

Sections 607.1101.607.1104. 607.1105. 607.1107 of the Florida Statutes.

FIRST: The exact name. form/enlity type. and jurisdiction of the merging parly is as

follows:
Name Jurisdiction Foow/Entity Type
Privee Inc. British Virgin Islands Corporation

SECOND: The exact name, form/entity type, and jurisdiction of the surviving parly is

as lollows:
Name Jurisdiction Fomv/Lintity Typc
EST Financial Resources, Inc. Florida Corporatton

THIRD: The attached Plun of Merger was adopied by the sole voting sharcholder and
the board of directors of the surviving corporation on ()rt0%es 15,2019,

FOURTH: The attached Plan of Merger was adopted by the sharcholders and the board
of directors of the merging corporation on _((rAD 1S 20109,

FIFTH: The Articles ol Incorporation of the surviving corporttion shall be its Aricles
of Incorporation.

SIXTH: The merger is to become effective upon the filing of these Articles.

SEVENTH: The Plan of Merger is on file at 2875 NE 191 ST. PH 1. Aventura. FL
33180, 1he office of the surviving corporation.

E1IGHTH: A copy of the Plan of Merger will be furnished by he surviving corporation
upon request, without cost. to any member of the merging and surviving corporation.
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IN WITNESS WHEREOF. said surviving corporation and the merging
corporation have caused these Articles of Merger to be signed by all of the members of
their respective Board of Directors on this 19" day of Ocoloed” 2019

iish Virgin Islands

Namc: Rochelle Tabacinic
Title: Dircctor

EST FINANCIAL RESOURCES, INC.. a
Ilorida corparalion

begeinic \’ =

Trle: Direolor
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AGREEMENT AND PLAN OF MERGER.
MERGING PRIVE INC.
WITH -AND INTO EST FINANCIAL RESOURCES, INC.

THIS AGREEMENT AND PLAN OF MERCEHR (this “Plan of s'\icwcr"]
ellective as of Ocjﬁbof L{"’nw is made by PRIVEE INC.. 4 -corporation orpanized and
existing under the Jaws of the British Virgin Islands (CPRIVEET) and EST FINANCIAL
R.E.S(")l RCES, INC.. 2 Flonda comparation-and 4 wholbv owned subsidiany of PRIVEE (“EST
FINANCIAL™

WHEREAS. PRIVEE and FST FINANCIAL desire tu elleet the statworny serger
of PRIVED with and.into BST FINANCIAL pursuant o the: Act, with EST FINANTGIAL 10

survive such mérgern:

WHEREAS. PRIVEE and EST FINANCIAL huve adopied and approved  Lhis

Phn of Merper in accardance with \ununs t'\()? 1103 dind ﬁlJ? IIO? of lh-. Hnrld.l ﬁu‘.mu\'.

mpumilun At HhL .‘\LI Yrand

' WHEREAS, the partics_‘hcrcm intend that e transactions Jdeseribed inthis Plan
of Mcrgpr shall, wken pcther. constitale 0 tax-free  reorgapiznien  deseribed o
seetion 308X 17 ol ihe-tnternal Revenue Code ol 1986, as amended (the Cade™)the Treusury
Regulations  preniuleated  thereunder  the  “Regulaiions™).  and. ihe administragive

pronouncements of (he Tnternal Revenus Service and oun decisions thereunder. and that this!

Mlan of Merger shall constitute o plan ot reorganizudion” within the meaning ol Sectivns | 68
Il
2y and’ .3(}‘%-_1[;!_:) ol the Regailanions.,

NOW, THEREFORE. in consideration ‘ol the premises and off (e -miutul
agieements herein comained-asd of the mutual beactios provided, 11 is agroed by and between the
partics hereto os follows;

I3 Terms and Canditions of Merper.  PRIVEE shol, ptirsuam to the
provisions af the Act, be muereed with uod imo BEST FINANCIAL (the “Merger”). which shall
conhinge W exist pursLLnt W the laws of the State o Florida, Lipen the Eifective, [Ie {as set

firth in paragraph 31, the existence of PRIVEL sholi ccasz, On the-Elfective. Date, the corpurate.
existence of EST FINANCLAL, with'its PUIPOSCS, poswers and Cll‘-il.k[h. shall cominue tnatfected.

and unimpaired. by the Merger. and.as the surviving corporation iv shalksaceced i all the vights,
assels, Habilitios and obligatons of PRIVEE as and G the exent provided in Seetion 6071 106 of
the Florida Bu.ﬂincss'(.‘nrpumimn ALK

2. Capital Stock. The-number-of issued und outstanding shares. of PRIVEE is
Farty Thuusand. ¢ 30.000%. of par-value $1.00 per shirg, al ol which arc ene cliss ind are comman
shares. and all o which e entitled 1o vote on e Merger wnd which represent one fundred percent
{100%,) of the issued.and m:tslundinL shares. of the L;ipi'ml siock of PRIVEL, "The total number of
tssucd wd oustinding. shwres of BST EINANCIAL is Ten Thousand (10,0000 shares. par value
$0.01 per share, of Non-Voting, Comnion Stock and Ten Fhousand (10,000} shares. par “value

$0.01 per shave, o Voting Comimon-Stock. and the shares of Voting Commeon Stock are eptitled to

voie ait the Merger, and the shares of Non-Varing Common Stock and Voling Common Stock
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which are all common stock represent one hundred percent (100%) of the issued and outstanding
shares of the stock of EST FINANCIAL. The issucd shares of PRIVEL shall, upon the Effective
Date, be surrendered and cancelled. New shares in EST FINANCIAL shall be issued upon writicn
resolution of its board of directors to accurately reflect the issuance of the sharcs of EST
FINANCIAL pursuant (o the termas of the Merger. The total of issued shares shall continue 1o
represent one hundred percent { 100%4) ol the shares in EST FINANCIAL..

3. Rights and Obligations. The Merger shall be effective upon the filing of
the Articles of Merger with the Secretary of State of the State of Fiorida (the *Effective Date™),
and, as of the Lffective Date. EST FINANCIAL shall possess and be subject to all the rights.
privileges. powers, franchises. property (rcal. personal and mixed). restrictions. disabilities,
duties, and debts of PRIVEE.

4, Officers and Directors. The oflicers and directors of EST FINANCIAL
immediately prior 1o the Effective Date shall be the officers and directors of EST FINANCIAL
as of and afier the Effective Dale.

5. Articltes of Incorporation. The Amended and Restated Articles ol
Incorporation of EST FINANCIAL that shall be filed immcdiately afier the Merger shall be the
Articies of Incorporation of EST FINANCIAL as of and after the Effective Date.

6. Bylaws. The Amended and Restaled Bylaws of EST FINANCIAL tha
shall be in cflfect immediately after the Merger shalt be the Bylaws of EST FINANCIAL as of
and after the Effective Date.

7. U.S. Federal Income Tax Freatment. The transactions contemplaled by
this Plan of Merger. taken together, are intended (0 conslilute a reorganization within the
meaning of Section 368(a)(1){D} of the Code. the Regulations promuigated thereunder, and the
adminisirative pronouncements of the Internal Revenue Service and court decisions thercunder.
The parties to this Plan of Merger shall take any and all actions, file such reports and do such
other things as may be necessary to assure that the transactions described herein qualify as such a
lax-free reorganization. The parties to this Plan of Merger hereby adopt this Plan of Merger as a
“plan of reorganization” within the meaning of Scctions 1.368-2(g¢) and 1.368-3{(a) of the
Regulations.

8. Further Assurance of Title. I'rom time (o time. as and when requested
by EST FINANCIAL or by its successors and assigns, there shall be execuied and delivered on
behalf of PRIVEE such deeds and other instruments, and there shall be 1zken or caused Lo be
taken by it such further and other action, as shall be appropriate or necessary 1o vest, perfect or
confirm, of record or otherwise, in EST FINANCIAL the titlc to and possession of all property.
interest, assets. rights, privileges. immunities, powers, franchises. and authority of PRIVEE, und
otherwise carry out the purposes of this Plan of Merger, and the officers of EST FINANCIAL
are fully authorized in the name and on behalf of PRIVEE or otherwise to take any and all such
action and o execute and deliver any and all such deeds and other instruments.

9, Approval by the Sharcholder and the Board of Directors of PRIVEE.
This Plan of Merger was approved and adopted by the sole shareholder and the sole Direclor of
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PRIVLE pursuant to that certain Unanimous Written Consent of the Sole Director and Sole
Sharcholder of PRIVEE. duted _October 15 L2019,

10.  Approval by Shareholder and Board of Dijrcctors of EST
FINANCIAL. This Ptan of Merger was approved and adopied by the sole sharcholder and all of
the Members of the Board of Dircclors of EST FINANCIAL pursuant to that certain Unanimous
Writien Consent of all of the Members of the Board of Directors and the Sole Sharcholder of
EST FINANCIAL, dated  Ociober 15 . 2019.

1. Counterparts. This Plan ol Merger may be exceuted in any number of
counterparts and by the different parties hereto on separale counterparts. cach of which when so
execuled and delivered shall be an original. but all of which shall together constitute one and the
same instrument.  Any counierpart may be exceuted by facsimile or any image transmitied by
electronic mail (such as a portable document format (IPDF) file) which shall be treated the same
as a manually signed original.

ISIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF. this Plan of Merger has been executed as of the date first set
forth above.

PRIVEE INC,, a Batish-Yirgin Islands

oralion

By. Bl LAY
ame: Rochelle Tabg
Title: Directp

ESTE
FFlonda ¢

MIA 186108209v4



