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CONTACT:  RICKY SOTO

DATE: 07/14/2011

REF. #: 001495.151248

CORP.NAME: AMERICAN ASSET RECOVERY SOLUTIONS, LLC (a New York LLC) merging into
AMERICAN ASSET RECOVERY SOLUTIONS-POMPANO, LLC (a Florida LLC);

which then changes its’ name to AMERICAN ASSET RECOVERY SOLUTIONS, LLC

( ) ARTICLES OF INCORPORATION { )ARTICLES OF AMENDMENT ( ) ARTICLES OF DISSOLUTION
1 )YANNUAL REPORT { ) TRADEMARK/SERVICE MARK ( )FICTITIOUS NAME

{ )FOREIGN QUALIFICATION { )LIMITED PARTNERSHIP ( )LIMITED LIABILITY

( YREINSTATEMENT {XX) MERGER ( )WITHDRAWAL

( ) CERTIFICATE OF CANCELLATION

( )OTHER:

STATE FEES PREPAID wiTH CHECK# _DUY0W(F]  FORS 30.00

AUTHORIZATION FOR ACCOUNT IF TO BE DEBITED:

COST LIMIT: $

PLEASE RETURN:

(XX) CERTIFIED COPY ( ) CERTIFICATE OF GOOD STANDING { )PLAIN STAMPED COPY

( ) CERTIFICATE OF STATUS
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Certificate of Merger
for
Florida Limited Liability Company

The following Certificate of Merger is submitted to merge the following Limited Liability
Company(ies) in accordance with §608.4382, Florida Statutes,

FIRST: The exact name, form/entity type, and jurisdiction for each merging party are as
follows:

Name Jurisdiction Form/Entity Type
American Asset Recovery Florida Limited Liability Company
Solutions-Pompano, LLC
American Asset Recovery New York Limited Liability Company
Solutions, LLC

SECOND: The exact name, form/entity type, and jurisdiction of.the surviving party are as
follows:

Name Jurisdiction ann/Entitg Type
American  Asset Recovery Florida Limited Liability Company

Solutions-Pompano, LLC

THIRD: The attached plan of merger was approved by each domestic limited liability company
that is a party to the merger in accordance with the applicable provisions of Chapters 607, 608,
617 and/or 620, Florida Statutes,

FOURTH: The attached plan of merger was approved by each other business entity that is a
party to the merger in accordance with the applicable laws of the state, country or jurisdiction
under which such other business entity is formed, organized or incorporated,

FIFETH: If other than the date of filing, the effective date of the merger, which cannot be prior to
nor more than 90 days after the date this document is filed by the Florida Department of State, is:
July 15, 2011. . ‘




SIXTH:

Sipnature(8) for Bech Party

of BEntity/Qrganization
American  Asset  Recovery

Signature(s)

Typed or Printed
Name of Individual

N LU~

Solutions-Fompano, LL.C Mark A.Kasperczyl, Manager
American Asset Recovery % ‘ é/, Z
Solutions, LLC M&.’ /i {_/{_N Merk A Raspercayl, Manager

1584581




AGREEMENT AND PLAN OF MERGER
BETWEEN
AMERICAN ASSET RECOVERY SOLUTIONS — POMPANO, LLC
AND
AMERICAN ASSET.RECOVERY SOLUTIONS, LLC

THIS AGREEMENT AND PLAN OF MERGER (this “Merger Apreement™) is made
as of June 24, 2011, by and between AMERICAN ASSET RECOVERY SOLUTIONS -
POMPANO, LLC, a Florida limited liability company (“AARS-Pompno”), and AMERICAN
ASSET RECOVERY SOLUTIONS, LLC, New York limited Hability company (“AARS™),
which limited liability companies ave sometimes referred to herein individuaily as a “Constitnenl
Company” and collectively a3 “Constituent Companies.”

WITNESSETH:

WHEREAS, the Managers and Members of each of the Constituent Compeanies deem
that it is advisable and in the best interests of ench Constituent Compeany and its Members, that
AARS be merged with and into AARS-Pompano (hereinafter, in such capacity, sometimes
seferred to as the “Surviving Company™), as permitted by applicable Florida and New York Iaw,
under and pursuant to the terms hereinafter set forth (the “Merger™);

NOW THEREFORE, in consideration of the mutual covenants contained herein and for
other valuable consideration, the receipt and adequacy of which are hereby acknowledged, the
parties hereto hereby agree as followa:

ARTICLE,
THE MERGER

Section 1.1, The Merper. Upon the terms and subject to the conditions of this Merger
Agreement and #a accordance with the Florida Limited Liability Company Act and the New York
Limited Liability Company Law, at the Effective Time (as hereinafier defined), AARS (the
“Merged Company™) shall be merged with and into AARS-Pompano. As a result of the Merger, the
separate limited lability company existence of the Merged Company shall cease and AARS-
Porpano shall continus as the Surviving Company of the Mexger. _

Section 1.2.  Effective Time. The effective time and date of the Merger (herein referred
to as the “Bffective Thne" and the “Effective Date”) shall be the thne and dute set forth in the
Certificate of Merger filed by AARS with the New Yark Department of State, and in the Certificate
of Merger filed by AARS-Pompano with the Florida Department of State, relating to the Merger.

. Section 1.3.  Effects of the Merger. At the Bffective Thne, the separate existence of the
Meuged Company shall cease, and the Swviving Company shall succeed, without other fransfer, to




all the rights and property of the Merged Company and shall be subject to all of the debts and -

liabilities of the Merged Company es provided under applicable law.

Section 1.4.  Managers. The Managers of the Surviving Company in office immediately
prior to the Effective Time shall be the Managers of the Surviving Company from and after the
Effective Time, in each case vntil their respective snccessois me duly elected or appointed and
qualified.

ARTICLE L
MEMBERSHIP INTERESTS

Section2.1. Membership Interests, The holders and their respective percemtage
ownership of all of the outstanding Membership Iuterests of AARS-Pompano are the same as the
holders and their respective percentage ownership of all of the outstanding Membership Interests of
AARS, Accordingly, at the Effective Time, the holders of the qutstanding Membership Interests of
AARS-Pompano shell succeed in the same proportions to the oulstanding Membership Interests of
AARS,

ARTICLE 1Y
ICLES OF ORG. TIiO O GREEME

Section 3.1.  Articles of Organization: Amendment. The Articles of Organization of
AARS-Pompano shall, upon the Effective Time, be amended fo provide that the name of the

Surviving Company shall be “American Asset Recovery Solutions, LLC” and, as so amended,
shall continue in effect as the Articles of Organization of the Surviving Company, until amended
or ropealed in accordance with the provisions therecf and of applicable law. To effect such
amendment, Asticle I of the Articles of Orpanization of AARS-Pompano shall, upon the
Effective Time, be amended to read in its entitety as follows:

“ARTICLE I — Name: The name of the Limited Liability Company is: American Asset
Recovery Scohutions, LLC.”

Section 3.2. Operating Agreement: Amendment, The Operating Agreement of AARS-
Pompano shall, upon the Effective Time, be arnended to provide that the name of the Surviving
Company shall be “American Asset Recovery Solutions, LLC” and, as so amended, shall
contimie in offect as the Opemting Agreement of the Surviving Compeny, until amended or
_ repealed in accordance with the pravisions thercof and of applicable law.

Section3.3  Application for Authority. At or as soon as practicable following the
Effective Time, the Surviving Compeany shall, if required, file an smendment of its Application

for Authority with the New York Department of State in order to reflect the foregoing change of
vame of the Surviving Company.

ARTICLE IV
AMINDMENT I ATIO

_ Section 4.1.  Amendment. To the fullest extent peroitted by applicable law, this Mﬁrger
Agreement may be amended by mutual consent of the Members and Managers of the Consfituent
Conipanies at any time prior to the Effective Time.

-9




Section 4.2.  Termination. To the fullest extent permitted by applicable law, this Merger
Agreement may be terminated, and the Merger herein provided for may be abandened, by mutnal
consent of the Members and Managers of the Constituent Companies at auy time priov to the
Effective Time.

ARTICLE V
MISCELLANEOUS

Section 5.1,  Copy of Plan. A copy of this Merger Agreement shall be kept on file at
651 Delaware Avenue, Buffalo, New York 14202, the place of business of the Surviviag
Company iu the State of New York., A copy of this Merger Agreement will be furnished by the
Surviving Company on request, without cost, to any Member of either of the Caonstituent
Companies.

Section 5.2  Authority of Manager, Each Manager of each Constitueut Company is

hereby authorized to execuie and file the Certificate of Merger on behalf of such Constituent
Company.

[Signature Page Follows|
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IN WITNESS WHEREOF, this Merger Agreement, having first been duly approved by
the respectivs Members and Managers of each Constituent. Company, ia hereby executed on behalf
of each Constituent Compairy by a duly authorized Manager thereof as of the day and yeur first
above written,

AMERICAN ASSET RECOVERY SOLUTIONS
~POMPANO, LLC

N OML%/\

Name: Mad A. I(aspe#czyk
Title:

AMERICAN ASSET RECOVERY SOLUTIONS,

LLC W

Name; Marl;A Kasper
Title:

#1583651




