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ARTICLES OF MERGER OR CONSCLIDATION INTO 7’4(5()

Sy g ) 2
(Insert full name of surviving or new entity on this line.} (/ /c/ _ D 7 / @?

SECTIONI: TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

Pursuant to the applicable provisions of the General Laws of Rhode Island, 1958, as amended, the undersigned entities submit the
following Articles of Merger or D Consolidation (check one box only) for the purpose of merging or censolidating them into one
entity. .

EEG, Inc,

a. The name and type (for example, business corporation, non-profit comporation, liméted Tiability company, imited parfnership, etc ) of
each of the merging or consofidating entities and the state under which each is organized are:
State under which

Name of entity Type of eniity entity is organized
See Appendix A

EEG, Inc. . Comporation  //»{/ TG ¢/  Detlawaro

b. The laws of the state under which each entity is organized permit such merger or consotidation.

6. The full name of the surviving or new entity is  EEG, Inc.
which is o be governed by the laws of the state of _Delaware

d. The attached Plan of Merger or Consolidation was duly suthorized, approved, and executed by each enfity in the manner prescribed
by the faws of the state under which each entity is organized. (Attach Plan of Merger or Consolidation)

e. !f the surviving entity's name has been amended via the merger, please state the new name:
NIA

f If the surviving or new entity s to be governed by the laws of a state other than the State of Rhode Isiand, and such surviving or new
entity is rot qualified to conduct business in the state of Rhode lsland, the entity agrees that it: (i) may be served with process in
Rhode lsiand in any proceeding for the enforcement of any obligation of any domestic entity which is a party to the merger or
consolidation; {ii) imevocably appoints the Secretary of State as its agen! to acoept service of process in any action, suit, or
proceeding; and (i) the address fo which a copy of such process of service shall be mailed to it by the Secretary of State is:

N/A (EEG, Inc. is quelified to do business in Rhode Istand)

g. These Articles of Merger or Censolidation shall be effective upon filing unless a specified date is provided which shall be no later
than the 80" day after the date of this filing WA

.-...l..l"....."'l'.'"...‘.".l.'....'......’...‘."‘......."!l

SECTION I TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES
IS A BUSINESS CORPORATION PURSUANT TO TITLE 7, CHAPTER 1.2 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED.

a.  If the surviving or new entity is to be governed by the laws of 2 state other than the State of Rhode Island, such surviving or new
entity hereby agrees that it will prompily pay to the dissenting shareholders of any domestic corporation the ameunt, if any, to which
they shalf be entitled under the provisions of Title 7, Chapter 1.2 of the General Laws of Rhode Island, 1956, as amended, with
respec! to dissenting sharehoiders.
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. Gomp!rg{if {he Tollowing subparagraphs § and & gniy ¥ the marging business corporailon s a subskilary cosporation of e sunving
corparation.

B The name efthe subsldiary corporation is " EE0, e, I8 the sole shavsholder of sech merging corporation Montliled on Appendht A

iy Acopy ofthe plan of menger was malled to shaseliolders of the subsidiarny somporalion (such dete shall not ba lees then 80
days from the dafe of fillng) ey 3% 2008

5. Asrequired by Seclion 7-1.2-1008 of fhe Ganaral Luaws, the toporaiion has pald all fses and franchize taxes.

.'.'.0UI‘OOIOD“.""..“.."...l'l’.'..‘.".I‘..I.'Q"'..I..I"..‘.‘Q

SECTION Ni: TO BE COMPLETED ONLY IP ONE OR MORE OF THE MERGING OR CONSOLIDATING ENTITIES
18 A NON-FPROFIT CORFORATION PURSUANT TO TITLE 7, CHAPTER 6 OF THE RHODE ISLAND
GENERAL LAWS, AS AMENDED,

a. Itihe members of any merging or consolidating ron-prefil cm?oraﬁun are eniiiled 1o vole thereeh, aliach a statement for aach such
noh-profit corposedion which ssts fosth the date of the mesting of members at which the Plan of Merger or Gonsolidation was
adopled, that a quorum was present at the meeting, and thet the plan recelved &t loast a melorlly of fhe voles which members
present at the meefing or represented by proxy wera entiiied to cacl; OR utiach & siatemant for each such non-profit corporation
which stafes hat the plan wea adopted by a gonsent in witing algoed by sl membere entitfed to vots with respect thereio,

b, JFany merglhg or tonsolidating comoration hag no members, or no members anfitled to vots ihersen, then as io sach such non-
prafit corperalion aftach a stelement wiich states the date of the mesling of the board of directors at which the plan was adopted,
end & statement of the fact that the plan received the vote of a mejority of the direolors In offfcs.

(oup-u}’(.n.llptt’t'll..tooo.--o--n-talt".lool’!f..l!tl..--ll’i!pio

SECTIONIV: TO BE COMPLETED ONLY IF ONE OR MORE OF THE MERGING (R CONSOLIDATING ENTITIES
I8 A LIMITED PARTNERSHIP PURSUANT TO TITLE 7, CHAFTER 13 OF THE RHODE 1SLAND
GENERAL LAWS, A% AMENDER '

a 'The agreement of murger or consolidation is on flle al the place of business of the surviving o resulling domestio Jimited
parinership or sther business sniily and the addrss thereof is: :

b, A copy of the agreerent of merger or consolidation will be furnished by the surviving or vosulting domnsslic Hmifed partnerahip or
other business snifly, an request and without cosi, §o any pariner of any demeetic Inited prrinership or any person holding an
intarest In any other business onfity which Is to meme o consclidate.

..*.'I'.!'.II.'.".....I"I.'..."l.l'.lIl.."".."".'l."'..'.t'g

SECTIONY: TO BE COMPLETED BY ALL MERGING OR CONSOLIDATING ENTITIES

Under penally of perjury, we declare end afiiin that we have examined thesa Articles of Merger or Consolldation,
Including eny accompanying aitachmants, and that all stalements contalned herstn ere rue and vorrect,

EED, Ing.
Brimt Entlly Neme
By s :
- Nams of person eigning - “Hifle of parson slgning
Name of parson slpning ) Title of persoh signing
sesﬁp.pamﬂx A .
Frnt Enfily Name
By: Pracldont of each of 1 entitles fistat) on Appendix A
’ Nams of person eigning Tilo of parson Sigring
By:

Wame of persor slgning Fitfe of person signing




Articles of Merger

Appendix A
Exact Name Jurisdiction
Mary Lentine School of Hair Design, Inc. Massachusetts
Melrose Beauty Academy, Inc. Massachusetts
Bernett-Anthony Beauty Corporation New Jersey
Concorde School of Hair Design, Inc. New Jersey
European Academy of Cosmetology, Inc. New Jersey
Hair Design, Inc. Kentucky
School of Hair Design, Inc. Kentucky
Radcliff Hair Design School, Inc. Kentucky
Scot-Lewis School - Crystal, Inc. Minnesota
Accredited School of Cosmetology, Inc. - Minnesota
Martin’s School of Hair Design of Oshkosh, Ltd.  Wisconsin
Martin’s Management Associates, Inc. Wisconsin
Martin’s School of Hair Design of Manitowoc, Ltd. Wisconsin
First Par Management Corp. Rhode Island
Warwick Academy of Beauty Culture, Inc. Rhode Island
Lee Grubbs, Inc. Indiana
Chic Schools, Inc. Michigan
Wheat Ridge Beauty College, Inc. Colorado
Artistic Enterprises, Inc. Arizona

BM3\T56105.1

Corporation
Corporation
Corporation
Corporation
Corporation
Corporation
Corporation
Corporation
Corporation
Corporation
Corparation
Corporation
Corporation
Corporation
Corporation
Corporation
Corporation
Corporation
Corporation

Type of Entity
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER, is made among EEG, Inc., a Delaware
corporation (“EEG”) and each of the corporations that are signatories hereto and are listed on
Schedule A hereto {each a “Subsidiary” and collectively the “Subsidiaries”, and together with EEG,
sometimes referred to herein as the “Constituent Entities”) and is entered into as of the 30" day of
June, 2008 (the “Agreement”), '

RECITALS

WHEREAS, EEG is a corporation duly incorporated, validly existing and in good standing under
the laws of the State of Delaware; and '

“WHEREAS, each Subsidiary is a corporation, duly incorporated, validly existing and in good
standing under the laws of the state of its formation (“Applicable States™), as set forth on Schedule A
hereto; and

WHYEREAS, EEG owns directly all of the outstanding shares of capital stock of each Subsidiary;
and :

WIHEREAS, to the extent applicable, the Board of Directors of EEG, the stockholders of EEG and
the Board of Directors of each Subsidiary bave approved this Agreement, have deemed this
Agreement to be edvisable and have approved the merger of the Subsidiaries with and into EEG (the
“Merger”) in accordance with the terms of this Agreement, the applicable provisions of the General
Corporation Law of the State of Delaware (“DGCL") and the applicable corporation Jaws of the
Applicable States (“Applicable State Laws™), 88 contemplated hereby; and

WHEREAS, for federal income tax purposes, it is intended that the Merger shall qualify as a
reorganization under the provisions of Section 368(a) of the Internal Revenue Code of 1986, as
amended (the “Code”) and that this Agreement shall constitute a “plan of reorganization” for
purposes of Sections 354 and 361 of the Code.

NOW, THEREFORE, in consideration of the foregoing and the respective representations,
warranties, covenanis and agreements set forth herein, the parties hereto agree as follows:

ARTICLEI
THE MERGER

Section 1.1 The Merger. Upon the terms and subject to the conditions of this Apreement and
in accordance with the DGCL and the Applicable State Laws, at gach Subsidiary’s Merger Effective
Time (as defined in Section 1.2 hereof), {a) such Subsidiary shall be merged with and into EEG, (b)
the separate existence of such Subsidiary shall cease and EEG shall continue as the surviving entity
(sometimes hereinafier referred to as the “Surviving Entity”), () all the rights, privileges,
imrnunities, powers and franchises of such Subsidiery shall vest in the Surviving Entity and (d) the



liabilities of such Subsidiary shall be the obligations, duties, debts and liabilities of the Surviving
Entity. !

Section 1.2 Closing; Effective Time. The closing of the Merger (the “Closing”) will take
place at the offices of EEG in Pottsville, Pennsylvania on such date as agreed by EEG and the
Subsidiaries. In comnection with the Closing, each Subsidiary and EEG will cause Articles of
Merger, a Certificate of Merger, or such other certificates, instruments and documents as may be
required by the Applicable State Laws to be executed and filed with the Delaware Secretary of State
- and with the Secretary of State or other applicable offices of the Applicable States, in such forms as
required by the DGCL and the Applicable State Laws. The merger of each Subsidiary with and into
EEG shall be effective at such Subsidiary’s Merger Effective Time. As used herein, the term
“Merger Effective Time”, means, with respect to each Subsidiary, the date and time upon which the
merger of such Subsidiary with and into EEG becomes effective pursuant to the laws of the State of
Delaware and the laws of the state of such Subsidiary’s formation. As used herein, the term “Initial
Effoctive Time” means the Merger Effective Time of the first Subsidiary 1o merge with and into
EEG pursuant to the terms of this Agreement.

Section 1.3 Certificate of Incorporation; By-laws. The Certificate of Incorporation of EEG,
as {n effect immediately prior to the Initial Effective Time, shall bethe Certificate of Incorporation of
the Surviving Entity until thereafter amended in accordance with its terms or by applicable law. The
By-Laws of EEG, as in effect immediately prior to the Initial Effective Time, shall be the By-Laws of
the Surviving Entity until thereafter amended in accordance with their terms or by applicable law.

Section 1.4 Directors and Officers of the Surviving Entity.

(@)  The members of the Board of Direclors of EEG immediately prior to the
Initial Effective Time shall be-the members of the Board of Directors of the Surviving Entity, and
each shall hold office until his or her respective successor shall have been duly elected or appointed
ot until his or her earlier death, resignation or removal.

. (b)  The officers of EEG immediately prior to the Initial Effective Time shall be
the officers of the Surviving Entity, and each shall hold office until his or her respective successor
shall have been duly elected or appointed or until his or her earlier death, resignation or removal.

Section 1.5 Tax Treatment of the Merger. EEG and each of the Subsidiaries agree to
treat and report the Merger as a reorganization under the provisions of Section 368(a) of the
Code and shall not take any action that would, or is reasonably likely to, prevent or impede the
Merger from qualifying as a reorganization within the meaning of Section 368(g) of the Code.

ARTICLE I
EFFECT OF MERGER AND CANCELLATION OF SHARES

At each Subsidiary’s Merger Effective Time, by virtue of the ﬁerger of such Subsidiary with and
into BEG, and without any additional action on the part of any shareholder or party hereto (1) each
share of capital stock of such Subsidiary outstanding immediately prior to such Subsidiary’s Merger



Eifective Tiﬁne will be canceled and will cease to exist, and (i) each share of capital stock of EEG
" outstanding immediately prior to such Subsidiary’s Merger Effective Thme will remain outstanding
and will be unaffected by this Merger.

ARTICLE Il
AMENDMENT AND TERMINATION

Secfion 3.1 Amendment. This Agreement may be amended by the Constituent Entities, to
the fullest extent permitted by law, by an amendment duly executed by the parties hereto at any time
prior to the Initial Effective Time.

Section3.2  Termination. Atany time prior to the Initial Effective Time, this Agreement
may be terminated and the Merger abandoned by agreement of the Constituent Entities. I
terminated as provided in this Section 3.2, this Agreement shall forthwith become wholly void and of
no further force or effect.

ARTICLE IV
MISCELLANEOUS

Section 4.1 Fees and Expenses. Whether or not the Merger is consummated, all costs and
expenses incurred in connection with this Agreement and the transactions contemplated hereby shall
be paid by EEG.

Section 4.2 Amendment. This Agreement may not be amended, supplemented or modified ‘
except by an instrument in writing signed on behalf of each of the parties hereto.

Section4.3 Headings, The headings contained in this Agreement are for reference purposes
only and shall not affect in any way the meaning or interpretation of this Agreement,

Section 4.4 Counterparts. This Agreement may be executed in two or more couniterparts,
each of which shall be deemed an original but all of which shall be considered one and the same
agreement.

Section 4.5 Entire Agreement. This Agreement constitutes the entire agreement, and
supersedes all prior agreements and understandings (written and oral), among the parties with respect
to the subject matter hereof.

Section 4.6 Parties in Interest. This Agreement shall be binding upon and inure solely to the
benefit of each party hereto, and nothing in this Agreement, express or implied, is intended to or
shall confer upon any other person any rights, benefits or remedies of any nature whatsoever under or

“by reason of this Agreement.

Section 4.7 Severability. If any term, provision, covenant or restriction of this Agreement is
held by a court of competent jurisdiction or other authority to be invalid, void, unenforceable or



against its regulatory policy, the remainder of the terms, provisions, covenants and restrictions of this °
Agreement shall remain in full force and effect and shall in no way be affected, impaired or
invalidated.

Section 4.8 Governing Law. This Agreement shall be govemed and construed in accordance
with the laws of the State of Delaware without giving effect to the principles of conflicts of law
thereof. :

Section 4.9 Assignment. Neither this Agreement nor any of the rights, interests or

obligations hereunder shall be assigned by either of the parties hereto without the prior written
conseunt of the other party.

[signature pages follow]



IN WITNESS WHEREOF, EEG and each of the Subsidiaries have caused this Agreernentto
be signed by their respective officers horeunto duly authorized as of the date first written above.

EBG, INC.
By: / /M/
t}e:3 .

:

Y LENTINE SCHOOL OF HAIR
DESIGN, INC.

oy f H L’

ame:
Title:

MELROSE BEAUTY ACADEMY, INC.

BERNETT-ANTHONY BEAUTY
CORPORATION

CONCORDE SCHOOL OF HATR
DESIGN, INC.

By: //ﬂﬁhﬂ/

Title:




EUROPEAN ACADEMY OF
COSMETOLOGY, INC,

HAIR' DESIGN, INC,

oy A

- e

Name!
Title:

SCHOOL OF HAIR DESIGN, INC.

" Namé:
Title:

RADCLIFF HAIR DESIGN SCHOOL,
INC. .

By:%———ﬂ

““Name:
Title:

SCOT-LEWIS SCHOOL - CRYSTAL, INC,

Namé:

Title:

MARTIN’S SCHOOL OF HAIR DESIGN
OF OSHK.OSH, LTD.

Bﬁ/,{%—’—*
“ Namé;
Title:




MARTIN'S MANAGEMENT
ASSOCIATES, INC.

By: Zﬂw

Serleon
itle:

MARTIN’S SCHOOL OF HAIR DESIGN
OF MANITOWOC, LTD.

w22
ame: ’

Title:

FIRST PAR MANAGEMENT CORP.

WARWICK ACADEMY OF BEAUTY
CULTURE, INC.

LEE GRUBBS, INC.

By:ﬁ.fh\/

Title:

CHIC SCHOOLS, INC.

by Lo —

Name:
Title:




WHEAT RIDGE BEAUTY COLLEGE,
INC.

Bﬁ%——‘——-
Name:

Title:

ARTISTIC ENTERPRISES, INC.

By /M————-’

o Name!
Title:

ACCREDITED SCHOOL OF
COSMETOLOGY, INC.

W#@_
am

Title:



Schedule A
Subsidiaries

Mary Lentine School of Hair Design, Inc., a Massachusetts corporation

Melrose Beanty Academy, Inc., a Massachusetts corporation

Berneit-Anthony Beauty Corporation, a New Jersey corporation

Concorde School of Hair Design, Inc., a New Jersey corporation .

European Academy of Cosmetology, Inc., a New Jersey corporation

Hair Design, Inc., a Kentucky corporation

School of Hair Design, Inc., a Kentucky corporation

Radcliff Hair Design School, Inc., a Kentucky corporation

Scot-Lewis School - Crystal, Inc., 2 Minnesota corporation

Martin's School of Hair Design of Oshkosh, Ltd., a Wisconsin close corporation
Martin’s Management Associates, Inc., a Wisconsin close corporation

Martin’s School of Hair Design of Manitowoe, Lid., a Wisconsin close corporation
First Par Management Corp., 2 Rhode Island corporation

Warwick Academy of Beauty Culture, Inc., a Rhode Island corporation

Lee Grubbs, Inc., an Indiana corporation

Chic Schools, Inc., a Michigan corporation

Wheat Ridge Beauty College, Inc., a Colorado corporation

Artistic Enterprises, Inc., an Arizona corporation

Accredited School of Cosmetology, Inc., 2 Minnesota corporation
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State of Rhode Island and Providence Plantations
A. Ralph Mollis

Secretary of State
~n

STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS

I, A. RALPH MOLLIS, Secretary of State of the State of Rhode Island
and Providence Plantations, hereby certify that this document, duly
executed in accordance with the provisions of Title 7 of the General Laws

of Rhode Island, as amended, has been filed in this office on this day:
July 02, 2008 2:30 PM

A S e

A. RALPH MOLLIS

Secretary of State

24263-2-258885
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