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ARTICLES OF MERGER OF 4974 o B? G
ZOHLMAN, LTD., a Florida Limited Partnership z
INTO

(A) The name of the limited partnership surviving the merger is ZOHLMAN FAMILY LIMITED
PARTNERSHIP, a foreign limited partnership registered under the laws of the State of Nevada on
October 25, 2000. '

(B) The name of the non-surviving limited partnership is ZOHLMAN, LTD., a Florida Limited
Partnership which was registered under with the State of Florida on October 2, 1998.

(C) The name of the surviving entity has not been changed as a result of the merger.
(D)The Plan of Merger, containing the information required by Florida Statutes Section 620,202

and Nevada Revised Statutes Chapter 92A, and which has been adopted by the unanimous consent

of the general and limited partners of each entity, is set forth in Exhibit A, which is attached hereto
and made a part hereof.

(E)} The effective date of the merger shall be the date of filing of the Articles of Merger with the
State of Florida.

(F) The address of the surviving entity, ZOHLMAN FAMILY LIMITED PARTNERSHIP, is C/O
Pat Boyle, 2390 High Terrace, Reno, Washoe County, Nevada 89509. Pat Boyle shall continue to
serve as its agent for service of process under the laws of the State of Nevada.

(G) The address of the non-surviving entity, ZOHLMAN, LTD., is C/O Laura G. MacLean,
MacLean and Ema, 2600 NE 14" Street Causeway, Pompano Beach, Florida 33062.

(G) There are no dissenting partners to the nierger.

Dated this | ’5 __dayof U f)"’c"’"“a""’\ -_»2000.

ZOHLMAN, LTD.

General Partner:

ZOI?AN, INC. aZCorp.

By: M // f)
ROKERT S. ZO AN, M.D.,
President
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ROBERT S. ZOHLKIAN, M.D /"

President



EXHIBLIT A

PLAN OF MERGER OF 2,
ZOHLMAN, LTD., & Florida Limited Partnership 2%, 2, ’%,
A oY
INTO %/% o {*@
ZOHLMAN FAMILY LIMITED PARTNERSHIP, a Nevada Limited Partne ship, &
. - G S
Through the undersigned signatures of the all of the general and limited partners of Zohhnar’féf“

Ltd. and Zohlman Family Limited Partnership and in accordance with Florida Statutes Sectio
620.201, the following plan of merger is unanimously adopted:

(A) The name of the domestic limited partnership is ZOHLMAN » LTD., a Fiorida Limited
Partnership, and the name of the foreign limited partnership into which the domestic limited
partnership shall be merged is ZOHLMAN FAMILY LIMITED PARTNERSHIP, a Nevada
Limited Partnership. ZOHLMAN FAMILY LIMITED PARTNERSHIP is hereby designated as
the surviving entity. - '

(B) The terms and conditions of the merger are as follows:

(1) Zohlman, Ltd. shall dissolve and terminate as of December 1, 2000.

(2) Zohlman, Ltd. shall pay all of its debts and expenses of the limited partnership and
transfer all of its remaining property to Zohlman Family Limited Partnership on or before
December 31, 2000. The amount of contributions to Zohlman Family Limited Partnership made
by Zohlman, Litd. which shall consist solely of securities and cash shall be valued as of the close
of business on the date the transfer occurs based upon a valuation statement prepared by A.G.
Edwards, Inc. which shall also list individually the holdings assumed by the surviving entity.

(3) Zohlman, Inc., a Florida corporation, which serves as the corporate general partner of
Zohlman, Ltd. shall transfer its 1% general partnership interest to Zohlman, Inc., a Nevada
Corporation and shall cease to serve as general partner. It shall cease to perform any further
business, shall file all required final tax returns and shall file any other documentation required
by the State of Florida to terminate the corporation. )

(4) Subsequently, Zohlman, Inc., a Nevada Corporation, which shall be transferred a 1% R
general partnership interest in the Zohlman Family Limited Partnership, a Nevada Limited
Partnership, shall serve as the corporate general partrer of the surviving entity.

(5) Upon completion of the transfers, Zohlman, Ltd. shal! cease to perform any further
business, shall file all required final tax returns and shall file any other documentation required
by the State of Florida to terminate the limited partnership.

(6) Upon completion of the transfers, the general partner of the surviving entity shall
assume full management and control of the transferred property of Zohlman, Lid.

(C) The general and limited partnership ownership interests in Zohlman Family Limited
Partnership, the surviving entity, are identical to that of Zohlman, Ltd., the merging entity. Thus,
the interests of Zohlman, Ltd. shall be converted into the interests of Zohlman Family Limited
Partnership on a pro-rata basis. The general partner of Zohlman, Inc. shall cease to serve as



-general partner and Zohlman, Inc., 2 Nevada Corporation, shall be its replacement,

55

nefal }arm

and shall assume all rights and duties as general partner of the surviving entity. -%',%0 2. /{" ,
T 2
(D) The name and business address of the general partner of the surviving entity is as”fgiﬂbws:@ O
G
Zohlman, Inc., a Nevada Corporation, General Parmer ’?0";; “5—:‘5\
C/O Pat Boyle %{1\ <>
2390 High Terrace k4

Reno, NV 89509.
(E)

(F) The merger shall be effective on the date of filing of the Articles of Merger with the State of
Florida. o C

On Motion duly made, seconded, and unanimously agreed, the plan of merger is hereby adopted..

Dated this |2 dayof 1S ovewbe 2000, =

ZOHLMAN, LTD.

General Partner:

ZOHLMAN, INC., 2 FL, Corp.

By: /MM // %”ﬂ)
ROHERT S. Z’OP@&IAN, M.D.,

President

Limited Partners:

ZOHLMAN, INC., a FL Corp.

By Mﬁ%@@

ROBERT S. Z@H MAN, M.D.,

Dol |l




ZOHILMAN FAMILY
LIMITED PARTNERSHIP

General Partoer:

ZO%C. a% Corp.
By: /{ : M;D .

ROBERT §. ZOHLMAN, MD.,
President

Limited Partners:

ZOHLMAN, INC., a NV Corp.
By: /ZA,%/‘/ M'P

ROBERT S. ZOI@MAN, MD.,

Presjident

ROBERT S.,Z0)
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