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ARTICLES OF MERGER
OF
@BRINT.COM L.L.C.
INTO
BRINT INSTYTUTE, LLC

UNDER SECTION 608.4382 OF THE LIMITED LIABILITY COMPANY ACT

The undersigned, being the members of @Brint.com L.L.C., and BRINT Institute,
LLC, state that:

& The names, addresses, jurisdictions of formation or organization and other iﬁ
identifying information of each of the parties to the merger are as follows: el
Uig+
Name Jurisdiction and Applicable Numbers ﬁ
@3Brint.com L,L.C. Florida o E—
(formerly @Brint L.L.C.) ~> =
5100 Highbridge Street I = b
Suite 53D Il S M T
Fayetteville, New York 13066 ' g =z = %‘hi
Doourment Number 198000002321 02 o m ik
FEI Number 650877160 - = U -
=9 S
S 5
= =3]
BRINT Institute, LLC New York e
5100 Highbridge Street
Suite S3D
Fayetieville, New York 13066
2. The name, address and jurisdiction of formation or organization of the
surviving entity are as follows:
.
Name Jurisdiction Fm
&
BRINT Institute, LLC New York :
5100 Highbridge Street ﬁ
Suite 53D =
Fayetteville, New York 13066 =
3. The Plan of Merger is attached to these Articles and meets the : 3:'[]“
requiremnents of Section 608.438 of the Limited Liability Company Act, ind was approved by gﬂnlj
@Brint.com L.L.C. in accordance with Section 608 of the Limited Liability Company Act. ﬁ; :
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4, The Plan of Merger attached to these Articles of Merger meets the

requirements of and was approved in accordance with the laws of the State of New York, the
jurisdiction of BRINT Institute, LLC.

5. BRINT Institute, LLC bereby appoints the Florida Secretary of State as its
agent for substitute service of process in accordance with Section 608.4382 of the Limited

Liability Company Act, in any proceeding to enforce any obligation or rights of any dissenting
members of each party to the merger.

6. BRINT Institute, LLC agrees to promptly pay the dissenting members of

@Brint.com L.L.C. the amount, if any, to which they are entitled under Sections 608.4384 of the
Limited Liability Company Act.

7. The merger is permitted under the laws of all applicable jurisdictions and
is not prohibited by any agreements or articles of organization of the constitute entities.

3. The merger shall be effective upon the filing of these Articles of Merger
with the Department of State of Florida.

9. These Articles of Merger comply and were executed in accordance with
the laws of each party’s applicable jirisdiction.
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IN WITNESS WHEREOF, we have signed this Certificate of Merger on May
30, 2002, and affirm under the penalties of perjury that the statememnts contained in this
Certificate are true.

@Brint.com L.I..C.

By:

31
a0

esh Malhotra

< ;
o s
By: t Z = o
Meenakshi Malhotra =7, o — 3
% rr:l o
Fe 2O =
BRINT Institnte, LLC T =5 Bl
ol —l Y>? -"5 3
S ' % ;
By: A@J

By: q,(‘q/@ib«.b’bfd T

Meenakshi Malhotra
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Agreement and Plan of Merger
Between
@Brint.com L.L.C,

&

BRINT Institute, L1.C

Dated as of May 30, 2002
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Agreement”) dated this
30% day of May, 2002, is entered into between @Brint.com L.L.C., a Florida limited lability
company registered to do business in New York (“@Brint”) and BRINT Institute, LLC, a New
York limited liability company (“BRINT Institute”), pursuant to Section 1001 er. seq. of the
Limited Liability Law of New York (the “LLC Law”) and Section 608.438 er. seq. of the
Limited Liability Company Act of Florida (the “Act™).

RECITALS o .

¢ = .
WHEREAS, the members of @Brint are the same members of BRJng;ms@te

(the “Members™) and such members own the same percentage interest in each such cnﬂ)jfu" =
T

e -

oL VY UJ -

WHEREAS, both parties have filed elections to be classified as corpofafions or '

federal income tax purposes; = 2 O
Len

WHEREAS, Members desire to merge @Brimt into BRINT Insfi%éfi(th%?

27, 2

“Merger™) pursuant to the terms set forth below; 2

e

=T
WHEREAS, the parties desire that for tax purposes the Merger be a Merger

under Section 368(a)(1)(F) of the Internal Revenue Code of 1986, as arnended (the “Code™); and

WHEREAS, Section 1001 et. seq. of the LLC Law and Section 608 438 er. seq. T
of the Act authorire the Merger. it

NOW, THEREFORE, the constituent entities, parties to this Agreement, in
consideration of the mutual covenants, agreements and provisions hereinafter contained do

hexeby prescribe the terms and conditions of the Merger and mode of carrying the same into
effect as follows:

Section 1 Incomporation of Reeitals. The parties hereto hereby incorporate the above
vecitals as if they were set forth herein, ‘

Section 2 Merger. (@Brint hereby merges into BRINT Institute, which shall be the
surviving entity.

Section 3 Articles of Oroanization. BRINT Institate. The Articles of Organization
of BRINT Ipstitute, as in effect on the.date of the Merger, shall continue in fuil force and effect
as the Articles of Organization of BRINT Institute after the Merger.

Section 4 Convertin crabership Interests Brint.  All of the Members’
membership interests in @Rrint, existing on the effective date of the Merger, and all rights in
respect thereof, shall forthwith be changed and converted into membership interests in BRINT
Institute on n one for one basis. After the Merger, Yogesh Malhotra shall have a 90%
membership interest and Meenakshi Malhotra shall have a 10% membership interest in BRINT It
Institute,

Wi
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Section 5 JTerms and Conditions. The terms and conditions of the Mergcr%@:as =
e lal
=

.\"

follows:

(@)  Swrrender of @Brint Membership Interest. All of the Members shall
surrender their @Brint maembership interest in exchange for an equivalent membership interest in
BRINT Institute.

- ) Operating Agreement af BRINT Institute. The Operating Agreement of
BRINT Institute to be entered into by the Members shall be the Operating Agreement of BRINT
Institute until the same shall be altered, amended or repealed as provided therein.

(c) Effective Dare of the Merger. The Merger shall become effective upon
filing with the Department of State of New York and the Department of State of Florida the
Certificate of Merger of @Brintcom L.L.C. into BRINT Institute, LLC and the Articles of
Merger of @Brint.com L.L.C. into BRINT Iunstitute, LL.C, respcetively. _

{d) Transfer of Property, Righis and Privileges. Upon the Merger becoming
effective, all the property, rights, privileges, franchises, patents, trademarks, Hcenscs,
registrations, and other assets of every kind and description of @Brint shall be transferred to,
vested in and develve upon BRINT Institte without further act or deed and all property, rights,
and every other interest of @Brint shall be the property of BRINT Institute. @Rrint hercby
agrees from time to time, as and when requested by BRINT Institute or hy its successors or
assignees, to execute and deliver or cause to be executed and delivered all such deeds and
instruments and to take or canse to be taken such further or other action BRINT Institute may
deem necessary or desirable in order to (1) vest in and confitn to BRINT Institute title to and
possession of any property of @Brint and (2) carry out the intent and purposes of this
Agreement.

i+

o ivbal) |
2w, S

fe) Service gf Process. BRINT Institute may be served with process in the
State of New York in any proceeding for enforcement of any obligation of @Brint as well as for
enforcement of any obligation of BRINT lustitute arising from the Merger; and it does hereby
irrevocably appoint the Secretary of State of New York as its agent to accept service of process
in any such suit or other proceeding. The principle business address of BRENT Institute to which
a copy of such process shall be mailed by the Secretary of State of New York is P.O. Box 35140,
Syracuse, New York 13235 until BRINT Institute shall have hereafter designated in writing to
the said Secretary of State a different address for such purpose.

||rl \‘ [ i)i'i"i bl Plim ‘f'-n-: \ﬁL

|Ei'i=»l¥ i -,

o

o) Designation of Secretary of State. The Secretary of State of New York
has been designated as the agemt of BRINT Institute upon whom process against it may be
served. The post office address to which the New York Secretary of State shall mail a copy of
any process againsi BRINT Institute served upon him or her is P.O. Box 35140, Syracuse, New
York 13235.

I&

. ' .
e Ll BAG

fi

(g Classification of the Merger. For tax purposes, the Merger shall be
classified as a merger under Section 368(2)(1)(F) of the Code.

li

-

Section 6 Termination and Amendment. Netwithstanding anything contained in this
Agreement to the contrary, thizs Agreemernt may be terminated and zbandoned by either party at

!m:d
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any time prior to the date of filing the Certificate of Merger with the Department of State of New
York or the Articles of Merger the Department of State of Florida. This Agreement may be
amended by the unanimons agreement of the parties at any time prior to the date of filing the
Certificate of Merger with the Department of State of New York or the Articles of Merger with
the Department of State of Florida, provided that an amendment made subsequent to the
adoption of this Agreement by the parties shall not alter or change any term of the Articles of

O ppmnsiermid was w & DETP T Teawelfontn tow boo wlficad Los tlae Pofma e

N WITNESS WITERTOT, pursuant to the approval and oarthority duly siven by

resolutions adopted by all of the Members of @Brint and BRINT Iustitute, the parties to this
Agreement and Plan of Merger have caused this Agreement to be executed by the Members, on
the date first set forth above.

@Brint.com 1.L..C.

SERIE!

By: %QAQLL!\OM b

Meenakshi Malhotra

| IR




