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TALLAHASSEE, FL

SUBJECT: HCM MERGER CORP.
Ref. Number: P28000037756

We have received your document for HCM MERGER CORP. and the
authorization to debit your account in the amount of $35.00. However, the
document has not been filed and is being retumed for the following:

The total amount due is $70.00.

Our records indicate the correct name of the entity in the State of Florida is HAIR
CLUB FOR MEN LTD., INC. Please cotrect the name througout the document.

If shareholder approval was not required, a statement to that effect must be
contained in the merger for each applicable corporation.

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 conceming the filing of your document, please call
(850) 487-6908. _

Teresa Brown

Corporate Specialist Letter Number: 598A00055181
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Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF MERGER
Merger Sheet

HAIR CLUB FOR MEN LTD., INC., a New York corporation, F98000000182
INTO

HCM MERGER CORP. which changed its name to
HAIR CLUB FOR MEN, LTD., INC., a Florida corporation, P98000037756.

File date: November 17, 1998

Corporate Specialist: Teresa Brown

Account number: 072100000032 Account charged: 70.00

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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To the Secretary of State
State of Florida

Pursuant to the provisions of the Florida Business Corporation Act, the foreign
business corporation and the domestic business corporation herein named do hereby submit the
following Articles of Merger.

1. Annexed hereto as and made a part hereof is the Plan and Agreement of
Merger for merging Hair Club for Men Litd., Inc., aNew York corporation, with and info HCM
Merger Corp., a Florida corporation.

2. The merger of Haix Club for Men Ltd., Inc., with and into HCM Mecrger Corp.
is permitted by the laws of the jurisdiction of organization of Beir Citb for Men Lid.,, Inc. and is'in -
compliance with said laws. The date of adoption of the Plan and Agreement of Merger by the
Board of Directors and shareholders of Hair Club for Men Itd., Tnc. was Cctober 30, 1998.. ~— °

3. The Board of Directors of HCM Merger Corp. approved and adopted the
aforesaid Plan and Agreement of Merger by written consent given on October 30, 1998 in
accordance with the provisions of the Florida Business Corporation Act. The merger was -

adopted by the board of directors without shareholder action and shareholder action

was not required. g4 Effective upon the effective time and date of the merger, the Articles of
Incorporation of HCM Merger Corp., the surviving corporation, shall be amended to change the
corporate name to Hair Club for Men, Ltd., Inc.

Executed on October 30, 1998

Seymouy/Spefling, President
FAHAIRCLUBWINUTES\HCM-MERG\10-30-98. MER



PLAN‘ AND AGREEM]'EINT OF MERGER of HAIR CLUB FOR MEN, LTD., Tnc.
a New York corporation {sometimes referred to herein as “Hair Club”) with and into HCM
MERGER CORP., a Florida corporation (sothetimes referred to herein as “HCM Merger”).

WHEREAS, the Board of Directors and shareholders of Hair Club and the Board
of Directors of HCM Merger deem it to be in the best interest of their respective corporations to
authorize and effectuate the merger of Hair Club with and into HCM Merger on the terms and
conditions set forth herein; and

WHEREAS, the Board of Directors and shareholders of Hair Club and the Board
of Directors of Merger have each adopted and approved this Plan and Agreement of Merger and
the merger contemplated hereby by unanimous written consents in lieu of special meeting both
dated as of the 30th day of October, 1998.

NOW, THEREFORE, it is agreed as follows:

1. The name of each constituent corporation to the merger is HAIR CLUB

FOR MEN LID., INC: @ New York corporation, and HCM MERGER CORP., a Florida corporation.
The name of the surviving corporation is HCM MERGER CORP., a Florida corporation.

2. The number of outstanding shares of Hair Club, all of which are common
shares, par value $.01 per share, is Five Hundred Thousand (500,000), all of which are entitled to
vote. There are no issued or outstanding shares of capital stock of HCM Merger.

3. The terms and conditions of the merger are as follows:

(a) Until altered, amended or repealed, as therein provided, the By-
laws of HCM Merger as in effect immediately prior to the time the merger shall become effective,

shall be the Bylaws of the surviving corporation.



(b)  The Articles of Incorporation of HCM Merger as in effect
immediately prior to the time the merger shall become effective, shall be the Articles of
Incorporation of the surviving corporation, except that Article FIRST thereof, relating to the
name of the corporation, is hereby amended and changed so as to read as follows at the effective
time of the merger:

“FIRST: The corporate name for the corporation (hereinafter

called the “corporation”) is Hair Club for Men, Ltd., Inc.”
and said Articles of Incorporation, as herein amended and changed, shall continue in full force and
effect until further amended and changed in the manner pfescribed by the Florida Business
Corporation Act.

{©) All persons who immediately prior to the time the merger shall
become effective are the officers and directors of Hair Club shall be and remain the like officers
and directors of the surviving corporation to serve in accordance with the Bylaws of the surviving
corporation and until their respective successors are elected and shall qualify.

(d) Each 1ssued share of Hair Club shall, upon the effective date of the
merger, be converted into one (1) share of HCM Merger, the surviving corporation. There are no
issued shares of HCM Merger.

(¢)  When the merger shall become effective, the separate existence of
Hair Club shall cease and said corporation shall be merged with and into HCM Merger, the
surviving corporation, which shall continue to exist as said surviving corporation under the name
Hair Club for Men, Ltd., Inc. pursuant to the provisions of the Florida Business Corporation Act.

Such surviving corporation shall possess all of the assets, rights, privileges, powers and franchises



as well of a public as of a private nature ;md be subject to all the restrictions, disabilities and
duties of each constituent corporation, and all and singular, the rights, privileges, powers and
franchises of each constituent corporation, and all property, real, personal and mixed, and all
debts due to each constituent corporation on whatever account, as well as all other things in
action or belonging to each constituent corporation shall be vested in the surviving corporation;
and all property, rights and privileges, powers and franchises and all and every other interest shall
be thereafter as affectually the property of the surviving corporation as they were of the several
and respective constituent corporations, and the title to any real estate, whether by deed or
otherwise, vested in any of said constituent corporations shall not revert or be in any way
impaired by reason of this merger, provided that all rights of creditors and all liens upon the
property of any of said constituent corporations shall be preserved unimpaired, and all debts,
liabilities and duties of Hair Club shall thenceforth attach to the said surviving corporation and
may be enforced against it to the same extent as if said debts, liabilities and duties had been
incurred or contracted by it.

H The surviving corporation shall pay all expenses of effectuating the
merger pursuant to this Plan and Agreement of Merger.

4. The officers and directors of each constituent corporation are empowered

and directed to do and perform all such things and acts as they shall deem necessary or



appropriate to effectuate the merger, their determination being conclusively evidenced by the
doing and performing of such things and acts.
IN WITNESS WHEREOF, the undersigned have executed this document on the

30th day of chober, 1998,
HAIR CL ,LTD, INC.

By:

SeymW?, President

FAHARCLUB\MINUTES\HCM-MERGM\ 0-30-98.PLN



