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ARTICLES OF MERGER (Florida) and CERTIFICATE OF MERGER {(Delaware)
OF - §
- KR CINCINNATE LLC, a Florida mited Hability company, L 0[0[ ~-716

mto
KR CINCINNATI LF, a Delaware limited partnership
Pursuart to the provisions of Sections 608.43R, 608.4381 and 608.4382, Florida Statites (the
“Applicable Florida Statutes™), und Bection 17-211 of the Delaware Statutes ({the “Applicable Defaware
Statutes™), these Articles of Merger/Certificate of Merger provide that:

1. The name, strect address of its prinecipal office, jurisdiction and entity type of the merging
party are as follows: KR CINCINNATI LIC, « Florida limited Uability company (the “Merging
Bntity™), 900 SW 152™ Stroet, Suite 106, Miani, FL 33157.

2, The name, .stroet address of its principal office, jurisdiction =il entity type of the
surviving party arc ag follows: KR CINCINNATI LP, a Delavware Xmited partnership (the "Surviving
Bntity™), 900 SW 152™ Strest, Suite 106, Miami, FL 33157, ’

-__«1
3. The Plae of Merger, attached hereto as Exhibit "A" and incorporated hereﬁ,‘& %
. o =
referenoc, was spproved and adopted by the Merging Ertity in sceordance with the Applicable F@-ﬁp o=
- 72
" Statutes by written consent of {ts Sole Managing Membor, dated Deccmbm-aQE 2004, %% %]
. ' m—=<
Mo
n 7 o
4 The Plan of Merger, attached bercto as Exhibli "A® apd ingorporated hemggr =

- . I . 3>
reference, was approved and adopted by the Suwrviving Entity in accordance with the Applicable De@m
p =

Statues by written consent of its Ciesteral Partmer and Limited Fartner dated Decencber M, 2004.

4

5. The merget shall become effective as of December Qf)ﬂ , 1004,

6. The Surviving Entity is deemed to have appointed the Sacretary of Stare of Delaweye ag
itg agent for service of process in 8 proceeding to enforce any obligation or the dghts of dissenting
members of each Iimited liabjlity company that is a party to the merger.

H04000250634 3
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7 The Surviving Entity has agreed o promptly pay to the dissenting members of each
limited liability company that is a party to the merger the amount, if sny, to which such dissenting
membets are eniitled vnder Florida Statutes, Section 608.4384.

8. A capy of the Plan of Metger will be fumished by the Surviving Entity on request, and
without 60st, to any pariner of any Delaware limited parmership or any person holding an interest in the
Merging Entiry.

IN WITNESS WHERLOF, theze Articles of Merger have been oxesuted on behalf of the
constituent entities by their respective Members and Partuers as of December MZ, 2004.

-Merging Entity:
KR CINCINNATI LLC, a Florida limited lizbility
company -

Philipp Zakn B

As: Sole Managing Member of Jeppah Manzgement,
LC, Genersl Pariner of Jappsh Mansgement LP,
General Partter of Jappah Investments Limited
i;rgcrship, Sole Mapaging Member of KR, Cincimnati

431s

ey
-
p

Surviving Entity:
KR CINCINNATILP, o Delaware limited

L, R

Philipp Zatm

A0 OLNY 12 2304002
- add

JIVLS 40 A¥vL

V30T 'IISSVHYTIVY

As: Sole Managing Metmber of Jappah Management,
LC, General Partner of Yuppsh Management LP,
General Partner of Jappah Investments Eimited
Partnership, Sole Managing Member of ER
I‘t,",‘lh_;’nr:i::ma.ti LLC, General Partner of KR Cincinnst

et -y, .

—r———
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PLAN OF MERGER

THIS PLAN OF MERGER ("Plan™) iz made thiz m day of December, 2004, by
and between KR CINCINNATI LLC, a Floride Limited Liability Comﬁany (the "Merging
Bntity"), and KR CINCINNATI LP, a Dolaware Limited Parmmership (tha “Surviving Brtity"),
said entities hersinafter coilectively referred 1o as "Constituent Entitles”.

WHEREAS, Surviving Entity was fortned in the State of Delaware on Decerber OO | ao

2004, and iy e imited partnership;
WHEREAS, Merging Entity was duly formed in the State of Florida on December 17,

1998, is 2 Member-managed limited ligbility company;

WHEREAS, the Merging Entity iz 100% owned by Jappsh Bivestments Limited
Parinership, 2 Florida limited partnership, and the Surviving Botity is owned 99% by its limited
partner Jappsh Iovestments Limited Partmership and 1% by its General Partner Jappah
Tnvestments, TLC, a Floxida Himited hn‘mlzty company; and

WHEREAS, the Scle Managing Member of the Merging Entity and the General Partner
of the Surviving Entity deem it advisable and to their advartage and welfare, and in their best
interests to enter into this Plan, znd bave executed separate writien consen(s with respect to each
entity as of December c;? 0% 2004 that provide that, pursuant to the applicable pmvmgqs of
the Florida Limyited Lishility Cotpany Act and the Delaware Limited Partership Acg;ﬁﬁe
M:Irmg Entity shall be merged with and into Swrviving Entity in order to combine the ass@ afd

businesses of the Copstituent Bndtics for the purposes of (i) simplification of business rggﬁgds
end tax paperwork, (ii) ehmmation of duplicate work sand expenses in admmlstmtuéﬁ cand

accounting snd (i) to acmevs s more officient operation having greater resourcas in the @ﬂﬁct

of their busittess. =2 -
g"’ 5

NOW, THEREFORE, in considcration of the mutual prensises and agrcements herein
contained, the Constitusnt Entities have agreed, and do hereby agree, to merge upon the terms

and conditions set forth below:
1. Recitals. The recilals hereinabove are tree and correct and are incorporated

OW |2 330"&&5&

d3T4

e

herein, :
f
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Agrecsment to Merge. The Constituent Entities herehy agree that upon the

1.
Effective Date” as hereinafter defined, the Merging Bntity shall be merged inte the Surviving

, :

Emtity, and the Swrviving Entity shall succeed to all of the rights, privileges, immunities and

franchises, and all of the propm'ﬁes,.real, personal and mixcd, of the Merging Entity, without the

necessity of amy separate transfer. The Surviving Entity shall thercafier be responsible and lable
for all of the Habilities and obligations of the Merging Entity, and neither the rights of creditors

nor any liens on the property of the Merging Enlity shall be impaired by the merger

3. Neme of Surviving Entity. The name of the Surviving Entity shall become:
ER CINCINNATI L?P.
Certificate of Limited Partmership. The Cortificate of Limtited Pannership of

4 R
the Swviving Enthy in effect on the Hffective Date shall be the Certificate of Limited

Partoership of the Surviving Entity and shall contimue in full force and effect.
: =

5. Limited Pavtuership Agresment. The Limited Partnership Agreoment g;rg‘g’c
Surviving Hatity in effect on the Effective Date, or as adopted by the Surviving Entity aﬁﬁs
—-c

partriers subsequent te the Effective Date, will be the Limited Partnership Agreoment ch-,
Mgy

e :aazawsz
4374

Surviving Entity and will continue in full foree and sffect.
S5
6. General Partner. The name and address of the General Partner of the Slgﬂng

Batity shall be: Jappah Investorents, LLC, $00 SW 152°° Street, Suite 106, Miami, FL33157.

"

7. Mode of Effecting Merger. The mode of canrying said merger into effect shall

be as ollows:

The Surviving Entity is in existence prior to the Effective Date of the merger, and
28 stated abave, is owned $9% by its Limited Partner Jappah Investments Limited Parmership
and 1% by its Gemeral Partner Jappah Investments, LLC. No additional general or limited
HO040{(0250634 3

WMPDIRPLAN-rdes



12421/29P4 15:98 3857893281 ) . FOWLER WHITE BURMETT PAGE. 86/8a7
HO40002506634 3

partnership interests shall be issued upon the Effective Date of the merger. 1% of the capitai

gecount of the Sole Managing Mentber of the Merging Bntity shall accrue to the General Pariner

* of the Surviving Bntity and 99% of the capital account of the Sole Managing Member of the

Merging Batity shall accrue to the capital sccommt of the Limited Partner of the Surviving Entity.

The outstending partnership intereste of the Surviving Entity shall continue thereafter to
constitute ali of the outstanding partnership interests in the Surviving Batity.

8. Adoption of Plan. Pursusnt to the applicable siatutory provisions of the $tate of

Florida and the State of Delaware, the merger bas been approved by the Sole Managing Member
of the Merging Entity and the General Partger and the Limited Pariner of the Surviving Entity.

o. Execution of Documents. The Metging Entity and the Surviving Entity hercby
stipulatc that they will cause fo be exécnted and filed and/or rﬁcordzd any document or
decuments pregeribed by the laws of the State of Florida or the State of Delaware, and that they
will cause to be performed all necossary acts thetein and elsewhers to effectmate the mezger,

-10.  Anthorizatioe. The Sole Managing Member of the Merging Entity aﬁ»"gge
Geperal Partner of the Surviving Entity are hersby anthorized, empowered and directed 1o @gﬁy
and all acts and things, and to make, execute, deliver, fils, and/or record any and a1l insngéegﬁ,
papers and documents, whick shall be or become necessary, proper. or convemnient to cmyﬁ@m‘ﬁor
put into effect any of the provisians of this Plan. g;g

H0Y 12 930k
ad7id

11.  Effective Date. This Plan shall become effective 23 of 12:01 ac@g.mon

_' Dacemmber Qbfd 2004 (the "Effective Date"). Neither of the Constituent Entities shall, prior
to the Bffective Datc of the merger, mgage in Ay activity or transaction other than in the
ordinary course of business, except that the Constituent Entities mey take any and all action
hecessaty or appropriate under the laws of the State of Florida and the State of Delaware to

sonsummate this smetger.

WAIINPLAN-erdoc HO4000250634 3
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IN WITNESS WHEREOFT, the Sole Managing Member of the Merging Entity and the
General Pariner of the Surviving Enitty have executed this Plan of Merger.

Merging Eotity:
KR CINCINNATI LELL, a Florida limited

tiability company
By: W’% %

Philipp Zahn  °
Ag:  Sole Menaging Member of Jappzh
Management, LC, Genersl Parmer of Jappeh
Manzgement LP, Gensyal Pariner of Jappsh
. Investments Limited Partoership, Sels Managing

Merber of KR Clnginnati LI.C

Surviving Entily:
KR CINCINNATI LP, a e limited
e %ﬁ

By: ' V! st

Philipp Zahn
As:  Bole Moanaging Member of Jappsh
- Management, LC, General Partmer of Jappeh
' Management LP, General Partner of Jappesh

Investments Limited Partnership, Sole Managing
Member of Jappah Investments, LLC, General

Partner of BR Cincionati 1P

143335y
WSJUAUW?&EQI

4o

v
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