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The following Cartificste of Merger is subritted to metge the liowing Florida Limited <
Liability Company(ies) in accordance with 5. 608.4382, Flotida Statutes,

: m;; The axsc? nane, form/entity type, and Jurisdietion

for each morging perty are us |
Neme hugjssiction Form{Bntity Type

National Mobfie Homes Sales, LLC State of Delaware  Limited Liablity Company

#MO300NON1H AL

ggcﬂqh% The exsct name, Ssrmjentity type, and jurisdietion of the ggreiving party are
as o

Neme Juriscliction Ecrm/Entity Tvoe 5
Nationu! Asset Recovery Systums, LG State of Florida Limited Liability Company ‘
# Lodocooo9 g '

THIHD: The atmched plan of merger was approved by each domestic corportion,
limited liability compsmy, partnership andor linsited parenership that is a party to the
merger in accordance with the applicabls provisions of Chapters 607, 608, 617, and/or
620, Florida Statutes,
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FOURTH: The attaciad plan of merger was approved by aach other business sativy that \ rf’:ﬁ;\
Esgpm'lr_ y to the merger inmcmdmwe.wimﬂwnpplgmble iaws of the stata, cauntry ot - o~ %ap
juriatiotion unsder which such other business entity is formed, organized or incorporated. % "3",;“5
FIETH: 1f ather than the date of lling, the effective date of the merger, which carmot b K BE
peior to nor move then 90 dayn after the dute this document 1 fled by the Florida - &
Depariment of State; o 1

EIXTIL; 1f the surviving perty is nat formed, arganized or Incorporated under the laws of
!’kgﬁ:,w the sutvivor's principel office address in it home stats, country or hurisdiction w
as 8. .

BEVENTH: I the sureivor {s not formed, organized or incorporatzd under the laws of
Florida, the sutvivor agrees to pry to any nembers with appaisal rights the amount,
which such members are entities under &s.608.4351-608.43595, P.5.

EIGHTH: Ifthe surviving party Is an cut-ofiotata entity not qualified to transact
buninsas in this smts, the surviving entity:

&) Line the followlng street and muiling address of an office, which the Floride
Department of State may use for the prrposes of 8. 48.181, F.S., are ay follows:

swarntirss_ 6389 _(041 Hvdnwe. Mot
_Suiles
Lafe, lostt, FL. 3343

Maifingaddresss_____SABE.A0 T =

2afé
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b.) Appoints the Florida Secretary of State a3 its agent for service of process in 2 &G onm
procesding 0 enfarce obligations of cach fimited Hability company that merged into such V. B
entity, ineluding sy appraisal rights of its mesmbers under 8.608.4351.608 43595, TR
Florida Statutes, )
R
NINTH: Signature(s) for Bach Party: Ne, '»j’,fé
' - =2
. Typed or Printed o
Nema of Entity/Organization:. Name of Individual:
Netional Aapet Reeovery Systoms, LG Biwaplr /84 W. David Temel
&

S px '.-:—." .

A
o a——

Natlonal Mobile Homes Sates, LLC W. David Temel

Corporations: Chairmen, Vice Chaimman, President or Officer
: . (I np divectors reledted, signature of incorporator,)

General parterchips: . Signatue of a general parther or suthorkzed peraon
Florids Limited Partnerships: Signatures of ail general partners
Non-Flogdda Limited Partnerships:  Signature of & general pariner
Limited Lishility Compttties: Sigrature of & membes ot authorized representative
Fees: For each Limited Liability Company: $25.00

Fer each Corporation: $35.00

For each Limitad Partnership: $52.50

For eaoh General Parinership: $a5.00

For each Other Busineas Entity: 52500

Cextified Copy (optional): $30.00
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AGREEMENT %, Eha
AND \ "c‘_,a\:ﬂ
PLAN OF MERGER , SRR
ow o
NATIONAL ASSET RECOVERY SYSTEMS, LLC, E
A FLORIDA LIMITED LIANILITY COMPANY, £ %ﬁ
AND . . - =
NATIONAL MOBILE HOMES SALES, LLC, £ @

A DELAWARE LIMITED LIABILITY COMPANY

THIS AGREEMENT AND PLAN OF MERGER, dated a8 of July J_'i,r 2008 (this
“Apreement™), is between National Asgpst Recovery Systems, LLC, a Florida limited
Liability comparny (“Surviving Company™), and National Mobile Homes Sales, LLC, a
Delaware limited fiability compauy (“Disappearing Company™), which limited Hability
companies sometimes ave refarred 1o herein ey the “Constituent Companies™

RECITALS

A.  Surviving Company is a company duly organized and existing under the
laws of the State of Florida,

B. Diseppesring Company is a company duly orpanized and existing under
the laws of the State of Delaware. -

C.  Ths Bosrd of Directors of Disanpearing Company snd the Meanagers of
Surviving Compeny have detetminsd thet, it ja edvisable and in the best interests of
Disappeating Company and its interest holders that Disappearing Company merge with
end into Surviving Company vpon the terms and conditions bersin provided.

D.  The Managers of Surviving Company and the Board of Directors of
Disappesting Company bave approved this Agreement and heve directed that this
Agreement be submnitted 1o a vote of their respoctive members and executed by the
undersigned officery.

NOW, THEREFORE, in consideration of the mutual agreements and covenants
get foxth herein, Surviving Company and Digappearing Company bereby agree, suabject to
the terms aud conditions hereinafier set forth, a5 follows:

L
MERGER

1.1 Marger. In socordence with the provisions of this Agreement, the Florida
Limited Liability Compeny Law end the Delaware Cemeral Corpormtion Law,
Disappesting Company shall be merped with and into Surviving Company (the
“Marger”™), the separate existence of Disappearing Company shall cease and Surviving
Company survive and the neme pf the Surviving Company ehall be “National Asset
Recovery Systerns, LLC.” _

TIIRWIBO0T GurtanBB1T16MVE
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following actions have besn completed:

(8)  This Agreement has been adopied end spproved by the members of
each Constitgent Company { accordanse with the requirements of the Florida
Limited Liability Company Law and the Delaware General Carporation Law:;

(6) Al of the conditions precadent to the consummation of the Merper
specified In this Apreemsnt have been satisfied or duly waived by the party
entitled to sakisfaction hercof:

(¢}  Anexscuted Certificate of Merger teeting the requirements of the
Florida Limited Liability Comprny Law has been filed with the Secretary of Suate
of the State of Florida; and

(d)  An executed Certificate of Menger meeting the requirsments of the
Delawere Qeneral Corporation Law has been filed with the Sacretary of State of
the State of Delpware.

The date and time when the Merger shall become effective, as aforesaid, i$ herein
called the “Effective Date of the Merger.”

1.3 Effect of the Merger. Upon the Efftctive Date of the Merger, the
separate existence of Disappearing Company shall ceass and Surviving Cotpany, as the
Surviving Compasry, shall: () comtinue to possess all of its assets, tights, powers and
property as copstituted immediately befars the Fffestive Date of the Merger; (ii) ba
subject to all actions previously taken by itz and Disappearing Company’s Board of
Diirectors; (i) succeed, without other tramsfer, o all of the ascets, rights, powers and
property of Dizappearing Company in the manper more fully set forth in Section 608.433
of the Florida Limited Liability Company Law; (iv) contipue to be subject to all of its
debits, labilities and obligations 3 constifuted immediztely before the Effective Dute of
the Mergar; and (V) Succeed, without other transfer, to all of the debts, liabilities and
cbligations of Disappeazing Company in the same matner as if Surviving Company had
itself incurred them, sl] a5 more fully provided under the applicable provigions of the
Florida Limted Liability Company Law and the Delaware Geveral Corporation Law.

I
ORGANIZATIQNAL DOCUMENTS

21 Agticles of Oroanipatign. The Articles of Organization of Surviving
Company as m effiect immediately before the Effective Dete of the Merger shalt continue
in full force and effect as the Asticles of Omganization of the Surviving Company watil
duly amended in sccordancs with the provisions thereof and applicable law.

22 Operating Asyeeeny. The Operating Agreement of Surviving
Compatty a3 in effect immediately before the Bffective Date of the Merger shall be duly
amended {n accordence with the provisions theteol and applicable law upon the Effective
Date of Merger and the duly Amended and Restated Operating Agreement of Surviving

THIUTEN0! ComendB61 7167w
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Company shall be in fuoll force and effect 23 the Amended end Restated Opersting 5> o2
Agreement of the Surviving Company. 2 —;\_")‘:‘C‘\,;‘
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3.1  Convergion of Intevests. Upon the Bffective Date of the Merger, the - %

membership interests of Digappearing Company shall by wvirtue of the Merger and
without any action by the Constituent Companies be converted into and exchanged for
93.66% of the outstanding membership imerests of the Swrviving Company as of
immediately after the Merger (represemting & relative pre-Merger allocation of value of
$250,000 to the Surviving Company and 53,694,170 1o the Disappesring Compay).
Such membership interests shall be shared pro-rata among the members of the Surviving
Company who became members as a result of the Merger.

v.
GENERAL _
41  Covenants of Sarviving Company. Surviving Compaxy covensuts and

agrees that it will, on or befors the Effective Daiz of the Merger take such other actions
a8 1y br required by the Florida Limited Lisbility Company Law.,

42  Forther Assuranges. From timeé to tune, s and when required by

Surviving Company or by its successors or gegigns, there shall be executed and delivered .

on behalf of Disappearing Company such deeds and other instraypents, and there shall be
taken or caused o be taken by it such further and other actions as shall be appropriste or
necessary in order to vest or perfect I or conform of record or otherwise by Surviving
Company the title to and possession of gl the property, irterasts, assets, rights, privileges,
immunities, powers, franchises, and sutherity of Disappearing Company and otherwise to
carry qut the purposes of this Agreement, and the officers and manapers of Surviving
Company are fuilly wuthorized in the name and op behalf of Disappearing Compeny or

othexwise to take all such actions and to execute and deflver all such deeds and other

instromenty,

43  Apandogment At any titee before the Effective Date of the Marger, this
Agreement muy be texminated end the Merger may be sbandoned for sny reason
whatcosver by the Board of Directors or the Mansgers, es sppliceble, of cither
Disappearing Company or of Swrviving Company, or of both, notwithstanding the
approval of this Agreement by the members of Disappearing Company or by the
Suzrviving Company, or by both,

: 44  Amendment. The Managers or the Board of Directors, a5 applicable, of
the Constituent Comptnies may atnend this Agreement at any time before the filing of
this Agreemant (or certificate in lieu thereof) with the Secretary of State of the State of
Florida, provided that an amendment made after the adoption of this Agrecment by the
mambers of either Constituent Comipany shall not: () alter or change the amount or kind
of units, securitles, cash, property or rights to be received in exchange for or on

-THTE78-001 CurmemissT167vG
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conversion of all or any of the unity of any elass or series theveof of such Constitnemt %; ’é:%f‘),
Compeny; (if) alter ar changs sy témm of the Articles of Organizstion of the Swviving v o
Company to be effected by the Metger; or (i) alter or change any of the tems apd =~ & 20
conditions of this Agreement if suéh alteration of change would affect sdversely the % 2.,
holders of any class ar sexies of capital interest of any Constituem Company. o %’%\

4.5  Registerel] Office. The registered office of the Surviving Company in the ‘;— %,

State of Florida fs located at 6387 10™ Avenue N., Suite C, Lake Worth, Florida 33483
and W. David Tems] Is the registered agant of the Surviving Company at such address,

46  Agreempent. Executsd oopies of this Agreement will be on flle at the
priocipal place of business of the Surviving Compsny at 6383 10” Avenue N., Suite C,
Y.ake Worth, Florida 33463, and, upen request and without cost, copies thereof will be
furnished to any interest holder of sitber Conatituent Coxapany,

47 Governing Law, Thic Agreement shell in all respects be construed,
iaterpreted and enforced in accordante with and poverned by the laws of the Stete of
Florida end, so far a3 spplicable, the Merger provisions of the Delaware Geners]
Corporatian Law. :

48 Connterparts. [n order ta faoilitate the filing and recording of this

the same may be execmed in any number of facsimile counterpasts, vach of

Agreement,
which shall be deemed to be an original and all of which together shall constitute one and
the smne nsinnent,

{viguature pags follows]
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IN WTINESS WHEREOF,: this A appro
T groament havin
g?ulutiong afcthe Mnmgers of Suviving Company and s:eﬁr;to::zgf Dxmm t,;r;!r
seppeating Compauy is hereby exécuted on behalf of each of such two companies and’
attested by their respective officars thereunto duly suthorized. Z
_ a7
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