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EFPECTIVE DATE
Re:

_ 213103
Merger of Zipkin Associates, Ltd.
A 93000001643

Dear Sir or Madam:

Enclosed please find the Articles of Merger and attached Plan of Merger whereby Zipkin
Associates, Ltd., a Florida limited partnership is merged into Zipkin Associates Ltd., an Ohio limited
partnership, with the Ohio limited partnership being the surviving entity. Also, enclosed is my firm's
check for $105 for payment of the filing fee.

You are authorized to call me collect at 513-621-2120 if there is any problem with filing the
enclosed Articles of Merger and attached Plan of Merger.

Very truly yours,
STRAUSS & TROY
Larry A. Neuman ?;:E et
LAN:S[UJ.( I’:z-
enclosure e
cc: Mr. Morris Zipkin
418361_1.DOC
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ARTICLES OF MERGER : ,?.;%A 5
, - %,
The foliowing articles of merger are being submitted in accordance with section(s) 607.1109, 608.4382, and/o%’ iy
620.203, Florida Statutes.
FIRST: The exact name, street address of its principal office, jurisdiction, and entity type for each merging
party are as follows:
Name and Stree S - - Jurisdiction - .- Entity Type
1. Zipkin Associates, Ltd. - - Florida - _-Limited Partnership
Rivera Beach, Florida _ 33404 Shac e
Fioridé IidcmnenﬂRegistration Nuxiibéf: AS8000001643 . FEI Number: 291-14-6221
2. Zipkin Assoclates Ltd. _ . . Ohio. e Limited Partnership
2194 Rluegrass Lane . - - - - T
Cincinnati, ghio 45237 . o - . T .
Florida Document/Registration Number: . FEI Number:_4 7-093550§
3, - o |
i B T E!’Fﬂ'j{i\ﬁm
. o T 3arfes
Florida Document/Registration Number: _ FEI Number Ty
4. . - w
Florida Document/R-e{gisn:ati;n Number: .FEI Number:

(Attach additional sheet(s) if necessary)

CR2E080(9/402)
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Name and Street Address =~ - Junsdiction Entity Type % .
Zipkin Associates Lid. Ohio o E%m%ted Part ,eﬁgﬁ?

2196 Bluegrass Tane B - , - _
Cincinnati, Ohio 7745237 _ 7 < T TEL | -

Florida Document/Registration Number: '- 1 _ FEI Number: t 7 = { 22,55 ) ()&

THIRD: The attached Plan of Merger meets the requirements of section(s) 667.1108, 608.438, 617.1103,
and/or 620.201, Florida Statutes, and was approved by each domestic corporation, limited Tiability company,
partnership and/or limited partnership that is a party to the merger in accordance with Chapter(s) 607, 617, 608,
and/or 620, Florida Statutes.

FOURTH: If applicable, the attached Plan of Merger was approved by the other business entity(ies) that is/are

party(ies) to the merger in accordance with the respective laws of all applicable jurisdictions.

FIFTH: If not incorporated, organized, or otherwise formed under the laws of the state of Florida, the surviving
entity hereby appoints the Florida Secretary of State as its agent for substitute sérvice of process pursuant to
Chapter 48, Florida Statutes, in any proceeding to enforce any obligation or rights of any dissenting
shareholders, partners, and/or members of each domestic corporation, parmership, limited partmership and/or
limited liability company that is a party to the merger.

SIXTH: If not incorporated, organized, or otherwise formed under the laws of the state of Florida, the
surviving entity agrees to pay the dissenting shareholders, partners, and/or members of each domestic
corporation, partnership, limited partnership and/or limited liability company that is a party to the merger the
amount, if any, to which they are entitled under section(s) 607.1302, 620.205, and/or 608,4384, Florida Statutes.

SEVENTH: If applicable, the surviving entity has obtained the written consent of each shareholder, member or
person that as a result of the merger is now a general partner of the surviving entity pursuant to section(s)
607.1108(5), 608.4381(2), and/or 620.202(2), Florida Statutes.

EIGHTH: The merger is permitted under the respective laws of all applicable jurisdictions and is not
prohibited by the agreement of any partnership or limited partnership or the regulations or articles of
organization of any limited liability company that is a party to the merger.
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NINTH: The merger shall become effective as of ' _ % 1:3'
The date the Articles of Merger are filed with Florida Department of State < ,{:%p L2
o7
OR X
_December 31, 2003 -~ . | s v
(Enter specific date. NOTE: Date cannot be prior to the date of filing.) )
TENTH: The Articles of Merger comply and were executed in accordance with the laws of each party’s
applicable jurisdiction. o ) )
ELEVENTH: SIGNATURE(S) FOR EACH PARTY; B
(Note: Please see instructions for required signatures.) B L _
Name of Entity . Sigpature(s) . ZXyped or Printed Name of Individual
c . . . Morris A, Zipkin,
a Florida limited partnership / general partner

< é:é P éﬂ: ) Alice Zipkin,
general partner

Zipkin Associates 1td, ki : Morris 4. Zipkin,
an Ohio limited partmnership

2 general partper

p 43':2: g% é&ﬁ Alice Zipkin,

general partner

{Attach additional sheet(s) if nec:c_:ssary) '



ADOTPION OF PLAN OF MERGER

The undersigned, being all the general partners of Zipkin Associates,
Ltd., a Florida limited partnership (“Zipkin- Fla.”), hereby adopt the

attached Plan of Merger to merge Zipkin-Fla. into Zipkin Associates
Ltd., an Ohio Limited Partnership on December &, 2003..

gorﬂs Al Zipkin; éneral Partner

Alice Zipkineneral Partner
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PLAN OF MERGER

The following plan of merger, which was adopted and approved by each party to the merger in accordance with
section(s) 607.1107, 617.1103, 608.4381, and/or 620.202, is being submitted in accordance with section(s)
607.1108, 608.438, and/or 620.201, Florida Stamtes. -

FIRST: The exact name and jurisdiction of each merging party are as follows:
Name

Jurisdiction )
2
2 DB :
Zipkin Associates,Ltd. Florida Eavd ‘éb -
75
2 S
T
Zipkin Associates Ltd. Ohio fﬁ~¢
< <
UnC. Ty
“R 5
LN~ 52
€% ©
Q7
2o
%
7w
SECOND: The exact name and jurisdiction of the surviving party are as follows:
Name Jurisdiction .
Zipkin Associates Ltd. Ohio

THIRD: The terms and conditions of the merger are as follows:

See attached sheets identified as THIRD for additiomal terms and conditions.

(Attach additional sheet(s) if necessary}



FOURTH:

A. The manner and basis of converting the interests, shares, obligations or other securities of each merged party
into the interests, shares, obligations or other securtties of the survivor, in whole or in part, into cash or other

property are as follows:

See attached sheet identified as FOURTH.

B. The manner and basis of converting rights to acgnire interests, shares, obligations or other securities of each
merged party into rights to acquire interests, shares, obligations or other securities of the surviving entity, in

whole or in part, into cash or other property are as follows:

Neither entity pre-merger nor the surviving entity after the'me.rger had or will.
have any outstanding right to acquire an interest, share, obligation or other

securities.

(Atrach additional sheet(s) if necessary)

FIFTH: If a partnership or limited partnership is the surviving entity, the name(s) and address(es) of the

general partner(s) are as follows:

Name(s) and Address(es) of Geperal Partner(s)
Morris A. Zipkin
2196 Bluegrass Lane
Cincinnati, Ohio 45237

Alice Zipkin
2196 Bluegrass Lane
Cincinnati, OQhio 45237

If General Partner is a Non-Individual,

. Flonda Document/Registration Number



SIXTH: If a limited liability company is the surviving entity the name(s) and address(es) of the
manager(s)managing members are as follows: ‘ : - -

Not applicable.

SEVENTH: All statements that are required by the laws of the jurisdiction(s) under which each Non-Florida
business entity that is a party to the merger is formed, orgarized, or incorporated are as follows:

Z 3
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EIGHTH: Other provisions, if any, relating to the merger: | %
Nane. ' ) ’

(Atiach additional sheet(s) if necessary)
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i Merger. Zipkin-Fla. shall be merged into Zipkin-Ohio, which shall sur@fyg@e
AV
(oA
merger. Upon such merger, the separate existence of Zipkin-Fla. shall cease. The Plan of Me%/

attached hereto is made a part hereof and has been adopted by the general partners of Zipkin-Ohio
and Zipkin-Fla.

2. Surviving Entity. The name of the surviving entity shall be Zipkin Associates Ltd.,

and it shall be an Ohio limited partnership The purposes and the capital interests of the surviving
limited partnership shall be as they appear in the Limited Partnership Agreement, as amended. The
principal office of Zipkin-Ohio in Ohio shall be 2196 Blue Grass Lane, Cincinnati, Ohio 45237,
Attn; Morris A, Zipkin,

3. Rights, Interests and Property. The surviving limited partnership, Zipkin-Ohio, shall

become the owner without other transfer or further act or deed, of all the rights, interests and
property of Zipkin-Fla.

4. Liabilities and Obligations. Zipkin-Ohio shall thenceforth be liable for all liabilities
and obligations of Zipkin-Fla. {o the same extent as Zipkin-Fla. was liable prior to the merger and
any claim existing or action or proceeding pending by or against Zipkin-Fla. may be prosecuted as if
the merger had not taken place, or Zipkin-Ohio may be substituted in the action.

5. Creditor's Rights. Neither the rights of creditors nor any liens on the property of
Zipkin-Fla. or Zipkin-Ohio shall be impaired by the merger.

6. Limited Partnership Agreement. The Limited Partnership Agreement of Zipkin-Ohio

shall not be amended by this document, but the Limited Partnership Agreement will be separately
amended to reflect the merger of the limited partnership interests of each entity. The Limited

Partnership Agreement, as amended, and as in effect on the effective date of this merger shall be the
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result of the merger. Morris A. Zipkin and Alice Zipkin shall remain the two general partners of
Zipkin-Ohio and hereby agree to continue to serve as general partners by executing this Agreement

and Plan of Merger on behalf of Zipkin-Ohio.

8. Manner and Basis of Converting Zipkin-Fla. Partnership Interests in to Zipkin-Ohio
Partnership Interests.

(@) Zipkin-Fla. and Zipkin-Ohio have each appointed Morris A. Zipkin, as a
representative to determine the adjusted net worth of its respective entity by first determining the
fair market value of all assets, i.e. assets that are freely traded on a national exchange, and by
adjusting the book value for fair market value for any depreciable assets, and then deducting any
current or accrued liabilities from such assets. Since each partner of the two entities have identical
proportionaie interests in each entity, each partner will have the same proportionate interest in the
surviving entity and by executing an amendment to the Limited Partnership Agreement will confirm
their continuation as limited partners or general partners in Zipkin-Ohio.

(b) Forthwith upon the Effective Date of the Merger, each unit of limited
partnership interest of Zipkin-Fla. and all rights in respect thereof shall be converted into limited
partnership interests of Zipkin-Ohio in such a manner that after the merger each partner will have
the same proportionate interest in Zipkin-Ohio as such partner had in Zipkin-Fla. and Zipkin-Ohio
before the merger. The exchange of a Membership Interest of Zipkin-Fla. for a limited partnership
mterest of Zipkin-Ohio shall be reflected on the amended Schedule of Partnership Interests to the

Limited Partnership Agreement of Zipkin-Ohio.



9. Abandonment. This merger may be abandoned by the partners of Zipkin-Fla. and

- partners of Zipkin-Ohio at any time prior to the Effective Date of the Merger.
10. Effectiveness. This merger shall be effective on a date, (the “Effective Date of the
Merger”} which is the later of: (a) December 31, 2003, (b) the filing of Certificate of Merger with
the Secretary of State of Ohio, or (c} the filing of the Certificate of Merger with Secretary of State of

Flonida.
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FOURTH

8. Manner and Basis of Converting Zipkin-Fla,
Parmership Interests.

Parmership Interests in to Zipkin-Ohio

(a) Zipkin-Fla. and Zipkin-Ohio have each appointed Morris A. Zipkin, as a
representative to determine the adjusted net worth of its respective entity by first dc_:tcrrnining the
fair market value of all assets, i.e. assets that are freely traded on a national exchange, and by
adjusting the book value for fair market vaiue for any depreciable assets, and then deducting any
current or accrued liabilities from such assets. Since each partner of the two entities have identical
proportionate interests in each entity, each partner will have the same proportionate interest in the
surviving entity and by executing an amendment to the Limited Partnership Agreement will confirm
their confinuation as limited partners or general partners in Zipkin-Ohio.

) Forthwith upon the Effective Date of the Merger, each unit of limited
partnership interest of Zipkin-Fla. and all rights in respect thereof shall be converted into limited

partnership interests of Zipkin-Ohio in such a manner that after the merger each partner will have
the same proportionate interest in Zipkin-Ohio as such partner had in Zipkin-Fla. and Zipkin-Ohio
before the merger. The exchange of a Membership Interest of Zipkin-Fla. for a limited partnership

interest of Zipkin-Ohio shall be reflected on the amended Schedule of Partnership Interests to the

Limited Partnership Agreement of Zipkin-Ohio.
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