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ARTICLES OF MERGER T B a
OF STANDARD ANALYTICS, LLC (NEW MEXICO) YINTO._.. - .

STANDARD ANALYTICS, LLC (FLORIDA) ‘?Wm ?; et

Pursuant to the provisions of Section 608.4382 of t&%%ﬁlg%ida
Statutes, the undersigned limited liability companies agbpt the
following Articles of Merger for the purpose of merging one of such
companies into the other.

1. The Plan of Merger was approved by the Members of each of
the undersigned companies in a manner prescribed by the Florida
Limited Liability Company Act and the New Mexico Revised Statutes.
The Plan of Merger is attached to these Articles of Merger as
Exhibit "A" and incorporated by reference herein. The effective

date of the Plan of Merger is April 30, 2004.

2. The dates of adoption of the Plan of Merger by the

members were:
Company

Name of Cexpeorobion Date
Standard Analytiecs, LLC April 28, 2004
{New Mexico)
Standard Analytics, LLC April 28, 2004
(Florida)

3. As to each of the undersigned companies, the membership

interests of each company entitled to vete on such Plan, are as

follows:
Name ¢f Company Membership Interest
Standard Analytics, LLC Henry S. Vaccaro (66.25%)

{New Mexilco)
Paul A. Helman {26.25%)

John W. Stafurik (7.5%)
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Stanaard Analytics, LLC Henry S. Vaccaro (66.25%)
{Florida)

Paul A. Helman (26.25%)

John W. Stafurik (7.5%)
4. The plan of merger was approved by each limited liability
company that is a party te the merger in accordance with the
applicable provisions of this chapter and the New Mexico Revised
Statutes.
DATED: April 2% , 2004

Standard Analytics, LLC

A New Mexico limited 1liability
company,

en . Vaccaro
Managing Member

Standard Analytlcs, LLC
ility company,

A Floﬁ; limit
By: Cen~y ~ Recrn—""

Henr . Vaccaro
Mandding Member

STATE OF EFLORIDA
CCUNTY OF SARASOTA

The foregoing instrument was acknowledged before me on April

‘)(? 2004, by Henry S. Vaccaro, as Managing Member of Standard
Analytics, LLC, a New Mexico limited liability company, and
Managing Member of Standard Analytics, LLC, a Florida limited

liability company, who 1s are (Notar%/ghoose one) [ ] personally
known me, v 1 who has produced
b 7)&V££ LifCernd E as identification.

Hmte Aol

Notary Public  Marla 8, Bgj
My Commission expires:

) . SR A, MARLA 3. BELL
H:\APPS\wp80N6122\2\Article of Merger.doc 3 :: MY COMMISSION £ DD 295670

EXPIRES: July 2, 2008
Sonded Theu Notary Public Underwritars




EXHIBIT "aA"

PLAN OF MERGER

THIS PLAN OF MERGER dated April 28, 2004, between Standard
Analytics, LLC, a Florida limited liability company, (hereinafter
referred to as " (Florida)" or "Surviving Company"), and Standard
Analytics, LLC, a New Mexico limited liability company,

(hereinafter referred to as " (New Mexico)™ or "Absorbed Company").

WITNESSETH:

WHEREAS, Standard Analytics, LLC (New Mexice), is a limited
liakility company organized and existing under the laws of the
Stéte of New Mexico, with its principal office at 124 Monte Vista,
Los Alamos, NM; and

WHEREAS, Standard Analytics, LLC (New Mexico), is a member
controlled limited liability company; and

WHEREAS, Standard Analytics, LLC (Florida), 1is a limited
liability company organized and existing under the laws of the
State of Fleorida, with its principal office at 815 Whooping Crane
Cct., Bradenton, FL:; and

WHEREAS, Standard Analytics, LLC (Florida), 1is a member
controlled limited liability company; and

WHEREAS, The members of fhe constiguent companies deem it

desirable and in the best interest of the companies and their




meémbers that New Mexico be merged into Fleorida pursuant to the
provisicns of Sections €08.4382 of the Florida Limited Liability
Act.

NOW THEREFORE, in consideration of the mutual covenants and
stbject to the terms and conditions hereinafter set forth, the

constituent companies agree as follows:

SECTION ONE - MERGER

Effective April 30, 2004, New Mexico shall merge with and into
Florida, which will be the Surviving Company. The name ©f the
Surviving Company shall remain Standard Analytics, LLC.

SECTION TWO - TERMS AND CONDITIONS

On the effective date of the merger, the separate existence of
the Absorbed Company shall c¢ease, and the Surviving Company shall
succeed to all the rights, privileges, ilmmunities and franchises,
and all of the property, real, perscnal and mixed of the Absorbed
Company, without the necessity for any separate transfer. The
Surviving Company shall thereafter be responsible and liable for
all liabilities and cbligations of the BAbsorbed Company, and
neither the rights of c¢reditecrs nor any liens on the property of
the Absorbed Company shall be impaired by the merger.

SECTION THREE - CONVERSION OF INTEREST

Because of the commonality of ownership between the Two
companies; their will be no converting of the interests of the
Absorbed Company into interests of the Surviving Company. After
the effective date of the merger, each member in the Absorbed

2



Company shall surrender any membership certificate in the Absorbed
Company to the 3Surviving Company or its duly appointed agent, in
such manner as the Surviving Company shall legally require.

SECTION FOUR ~ S CORPORATE STATUS UNDER
THE INTERNAL REVENUE COQDE

The Ssurviving Company will continue to bhe treated as an
S Corporation under the Internal Revenue Code of 1286, as amended.
When the Bbsorbed Company shall cease on the effective date of the
merger, the taxable year of the Absorbed Company will end. The
Surviving Company shall succeed to all tax liabilities of the
Absorbed Company.

SECTION FIVE - CHANGES IN ARTICLES OQF ORGANIZATION

The Articles of Organization of the Surviving Company shall
continue to be its Articles ¢f Organization following the effective
date of the merger.

SECTION SIX - CHANGES IN REGULATIONS

The Operating Agreement of the Surviving Company shall
continue to serve as the regulations of the Surviving Company
following the effective date of the merger.

SECTION SEVEN — MEMBER CONTROLLED LLC

The Surviving Company shall continue to be a member controlled
limited liakility company and the Managing Member of the Surviving
Company shall continue to be Henry S. Vaccarce after the effective

date of the merger,



SECTION EIGHT ~ PROHIBITED TRANSACTIONS

Neither of the constituent companies shall, prior to the
effective date of the merger, engage in any activity or transacticn
other than in the ordinary course of business, except that the
Absorbed and Surviving Companles may pay regular distributions and
take all action necessary or appropriate under the laws of the
State of Florida and the State of New Mexico to consummate this

merger.

SECTION NINE - APPROVAL BY MEMBERS

This Plan of Merger shall be submitted for the approval of the
members of the constituent companies in the manner provided by the
applicable laws of the State of Florida and the State of Florida at
meetings to be held on or before April 29, 2004, or at such other
time as to which the managing members of the constituent
corperations may agree.

SECTION TEN - EFFECTIVE DATE OF MERGER

The effective date of this merger shall be April 30, 2004,

SECTION ELEVEN - ABANDONMENT OF MERGER

This Plan of Merger may be abandconed by actions of the members
of either the Surviving or the Absorbed Company at any time prior
to the effective date, if the merger is not approved by the members
of either the Surviving or the Absorbed Company on or before April

29, 2004, pursuant to Fla. Stat. $§608.4381 (7).




ot SECTION TWELVE - EXECUTION OF AGREEMENT

This Plan of Merger may be executed in any number of
counterparts and each such counterpart shall constitute an original
instrument.

Executing on behalf of the parties by their managing members,

on the date first above written.

Standard Analytics, LLC (New Mexico),
a New Mexico imited liability

company

By:
Henyy/S. Vaccaro,
Manfging Member

Standard Analytics, LLC (Florida},
a Flora imi iability company

Managing Member

H:\APES\wpBGVEL22 \2\Flan of Merger.dece



