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FLORIDA DEPARTMENT OF STATE
Division of Corporations

August 18, 2008

KARP & LANGERMAN, P.L.

MILFORD PLACE CORPORATE CENTER
185 PLAINS ROAD

MILFORD, CT 06461

SUBJECT: HADROC ASSOCIATES LLC
Ref. Number: LO8000074322

We have received your document for HADROC ASSOCIATES LLC. However,
upon receipt of your document no check was enclosed. Please send a check or
money order payable to the Department of State for $50.00. Your document will
be retained in our pending file. Please return a copy of this letter to ensure that
your check is properly credited.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6067.

Neysa Culligan
Document Specialist Letter Number: 208A00046356
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S & Longerman, PE

Miorid Fhce Sasporate Bontor

185 Ploirs Poad
JOEL C. KARP
. ” 2 t4
jkarp@karp-langerrnan.com ﬂ%"/’ Lonnectiaut 0646 MILEORD (203) 876-0606
LAWRENCE LANGERMAN WESTPORT {203) 866-5892
flangerman@karp-langerman.com FAX (203) 876-0768

August 11, 2008

Registration Section
Division of Corporaticns
P.0O. Box €327
Tallahassee, FL 32314

Re: Hadroc Associates LLC
Dear Sir:

Enclosed is a Cover Letter and a Certificate of Merger
with an attached Agreement and Plan of Merger for the above
LLC for filing with the Regilstration Secticn, Division of
Corpcrations.

A check in the amcunt of $50.00 made payable to the
Florida Department of State to cover the filing fees is

also enclosed.

Please call me if you have questions.

ery ly yours,
61 C. Karp
JCK/bks
Encls.

Cc: Henry & Annelis Frenkel
Frenkel/ltr/FL LLC Registrations-08-0811



COVER LETTER

TO: Registration Section
Division of Corporations

supsEcT: Hadroc Associates LLC

(Name of Surviving Party)
The enclosed Certificate of Merger and fee(s) are submitted for filing.

Please return all correspondence concerning this matter to:

Joel C. Karp, Esq.
(Contact Person)
Karp and Langerman, P.C.
(Firm/Company)

185 Plains Road, Suite 209E
(Address)

Milford, CT 06461

(City, State and Zip Code)

For further information concerning this matter, please call:

Joel C. Karp, Esq. a( 203, B76-0606

(Name of Contact Person) (Area Code and Daytime Telephone Number)

D Certified copy (optional) $30.00

STREET ADDRESS: MAILING ADDRESS:
Registration Section Registration Section
Division of Corporations Division of Corporations
Clifton Building P. O. Box 6327

2661 Executive Center Circle Tallahassee, FL. 32314

Tallahassee, FL 32301
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Certificate of Merger SECRETARY OF STATE

, For  TALLARASSEE FLORIDA
Florida Limited Liability Company

The following Certificate of Merger is submitted to merge the following Florida Limited
[iability Company(ies) in accordance with s. 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

Hadroc Associates LLC Connecticut LLC

Hadroc Associates LLC  Florida LLe Log- 14322

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

Name Jurisdiction Form/Entity Tvpe
Hadroc Associates LLC Florida LLC

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

1o0fé6



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.

FIFTH: 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:

SIXTH: If the surviving party is not formed, organized or incorporated under the laws of
Florida, the survivor’s principal office address in its home state, country or jurisdiction is
as follows:

SEVENTH: If the survivor is not formed, organized or incorporated under the laws of
Florida, the survivor agrees to pay to any members with appraisal rights the amount, to
which such members are entitles under ss.608.4351-608.43595, F.S.

EIGHTH: If the surviving party is an out-of-state entity not qualified to transact
business in this state, the surviving entity:

a.) Lists the following street and mailing address of an office. which the Florida
Department of State may use for the purposes of s. 48.181, F.S., are as follows:

Street address:

Mailing address:

20f6



b.) Appoints the Florida Secretary of State as its agent for service of process in a
proceeding to enforce obligations of each limited liability company that merged into such

entity, including any appraisal rights of its members under s5.608.4351-608.43593,
Florida Statutes.

NINTH: Signature(s) for Each Party:

Typed or Printed
Name of Entity/Organization: Signature(s): Name of Individual:
Hadroc Associates LLC \ § A Henry Frenkel
Hadroc Associates LLC  (J....lee W Fne, S,y Annelis H. Frenkel
Hadroc Associates LLC \ E& Henry Frenkel

Hadroc Associates LLC Q... .00 MW 2,y Annelis H. Frenkel

Corporations: Chairman, Vice Chairman, President or Officer
(If no directors selected, signature of incorporator.)

General partnerships: Signature of a general partner or authorized person
Florida Limited Partnerships: Signatures of all general partners
Non-Florida Limited Partnerships:  Signature of a general partner
Limited Liability Companies: Signature of a member or authorized representative
Fees: For each Limited Liability Company: $25.00

For each Corporation: $35.00

For each Limited Partnership: $52.50

For each General Partnership: $25.00

For each Other Business Entity: $25.00
Certified Copy (optional): $30.00

3ofb



PLAN OF MERGER

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

Name Jurisdiction Form/Entity Type
Hadroc Associates LLC Connecticut LLC
Hadroc Associates LLC Florida LLC

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

Name Jurisdiction Form/Entity Type

Hadroc Associates LLC Florida LLC

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

See attached Agreement and Plan of Merger

(Attach additional sheet if necessary)

40f 6



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 others securities
of the survivor, in whole or in part, into cash or other property is as follows:

See attached Agreement and Plan of Merger

(Attach additional sheet if necessary)

B. The manner and basis of converting rights to acquire the interests, shares, obligations
or other securities of each merged party into rights to acquire the interests, shares,
obligations or others securities of the survivor, in whole or in part, into cash or other
property is as follows:

See attached Agreement and Plan of Merger

(Attach additional sheet if necessary)

Sofé6



FIFTH: Any statements that are required by the laws under which each other business

entity is formed, organized, or incorporated are as follows:

See attached Agreement and Plan of Merger

(Attach additional sheet if necessary)

SIXTH: Other provisions, if any, relating to the merger are as follows:

See attached Agreement and Plan of Merger

(Attach additional sheet if necessary)

60f6



ACREEMENT AND PLAN OF MERGER

Hadrocc Assccilates LLC, a Connecticut limited liakility
company having its principal place of business in Fairfield,
Cennecticut (hereinafter “Connecticut”) and Hadroc Asscciates
LLC, & Florida limited liability company having its principal
place of business in Sarasota, Florida (hereinafter “Florida”),
deeming it to be in the best interest c¢f bcth parties and their
respective Members to merge their respective properties, assets,
and liagbilities into one limited liability company, agree to a
plan of merger as follows:

1. Merger

On the effective date of the merger, hereinafter
designated, Connecticut shall merge into Florida.

2. Articles of Orqanization

The Articles of Organization of Florida as and in
effect on the date of the merger provided for in this Agreement
shall continue in full force and effect as the Articles of
Organization of the surviving limited liability company.

3. Terms and Conditicns

a, The Operating Agreement of Connecticut as it shall
exlst on the effective date of this Agreement shall be and remain
the Operating Agreement of Florida until the same shall be

altered, amended and repealed as therein provided.



b. The name of the éurviving limited liability
company shall be Hadroc Associates LLC.

d. The effective date of the merger shall be upon
filing with the Secretary of State.

e. Upon the merger becoming effective, all the
property, rights, privileges, franchises, patents, trademarks,
licenses, registrations and other assets of every kind and
description cf the merged limited liability company shall be
transferred to, vested in, and devolve upon the surviving limited
liability company without further act or deed and all property,
rights, and every c¢ther interest of the surviving limited
liability company and the merged limited liability company shall
be as they were of the surviving limited liability company and
the merged limited liabllity company respectively. The merged
limited liability company hereby agrees from time to time, as and
when requested by the surviving limited liability company or by
its successors or assigns, to execute and deliver or cause to be
executed and delivered all such deeds and instruments and to take
or cause to be taken such further or other action as the
surviving limited liability company may deem necessary or
desirable in order to vest in and confirm te the surviving
limited liabkility company title to and possession of any property
of the merged limited liability company acquired or to be
acquired by reason of or as a result of the merger herein

provided for and otherwise carry out the intent and purposes



herecf and the proper officers énd'directors of the surviving
limited liability company are fully authorized in the name cf the
merged limited liability company or otherwise to take any and all
such action.

4, Conversion of Membership Interests

As of the effective date of the merger, the membership
interests in Connecticut shall be cancelled. Since the Members
of Connecticut and the Members of Florida are the same, bcoth as
to identity and membership interests, no conversion of
Connecticut membership interests is necessary.

5. Member Approval

Anything herein or elsewhere to the contrary
notwithstanding, this Agreement may be terminated and abandcned
by the Members of either constituent entity at any time prior to

the date of filing the merger with the Secretary of State.

Dated this ]bﬁlday of July, 2008.

HADROC ASSCCIATES LLC - CT

By \\\\\N‘\S\\X \m\\& W

Henry . Frénkel, Manager

han e, Fnendes

Annelis Frenkel, Manager




H:l\DROC. ASSOCIATES LLC - FL

By Q\\W \\ \\k\\\&\ W

Henry <R Frenkel, Manager

By Mﬁ WJWM

Annelis Frenkel, Manager
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