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SECRETARY OF STATE '

I, BILL JONES, Secretary of State of the State of California,
hereby certify: t

That the attached transcript ot \0 page(s) has
been compared with the record on file in this office, of
which it purports to be a copy, and that it is full, true

and correct.

IN WITNESS WHEREOF, | execute this ﬁ
certificate and affix the Great Seal of
the State of California this day of

AUG 251998

6‘ }r

Secretary of State

SeoBtatd Form CE-107 (rev. 9/93)

@ OSP 88 13524
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AGREEMENT OF MERGER

THIS AGREEMENT OF MERGER (the “Agreement”) is entered into as of this 20th day of
August, 1999 by and between CARLTON HAIR INTERNATIONAL, INC,, a California corporation
(“*CHI™) and CAFE BEAUTY SUPPLY, INC,, a California corporation (“Subsidiary” and, together
with CHI, the “Constituent Corporations™).

RECITALS:

A. CHI is a corporation duly organized and existing under the Jaws of the State of
California and has an authorized capital of 100,000 shares of Common Stock, no par value (the “CHI
Stock™). Immediately prior to the date hereof, and without giving effect to any shares being issued
hereunder, 200 shares of CHI Stock were issued and outstanding.

B. Subsidiary is a corporation duly organized and existing under the laws of the State of
California and has an authorized capital of 1,000,000 shares of Common Stock, no par value (the

“Subsidiary Stock™). As of the date hereof, there were 10,000 shares of Subsidiary Stock issued and
outstanding.

C. CHI and Opal Concepts, Inc., a Delaware corporation (“Opal”), have entered into an
Agreement and Plan of Merger (the “Opal Plan of Merger”) pursuant to which Opal will acquire
CHI. It is a requirement under the Opal Plan of Merger that Subsidiary be merged into CHI
immediately prior to the consummation of the transactions contemplated by the Opal Plan of
Merger. The respective Boards of Directors and the respective shareholders of CHI and Subsidiary
have approved this Agreement in accordance with the applicable laws of the State of California and
the Merger (as defined below) is to become effective immediately prior to the effective time of the
transaction contemplated by the Opal Plan of Merger.

NOW, THEREFORE, the parties hereby agree as follows:

1. The Merger.

1.1 Merger and Effectiveness. In accordance w_ith the provisions of t.hi:s Agreer.nent and
the California General Corporation Law (“CGCL”), Subsidiary sh'al.l be merged.wth and m;: CHI
(the “Merger”), with CHI as the surviving corporation (the “Survw‘mg Corpf:nat)on ). The érdg]:
shall become effective in accordance with the CGCL upon -the ﬁl}ng of this Agreen}egt, togz; her
with a Certificate of Approval of each Constituent Corporation, with the Secretary of State 0

State of California (the “Effective Time”).

12  Effect of the Merger. Upon the Effective Time of -the Merger, the se].atahratet
existence. of Subsidiary shall cease and CHI, as the Surviving Corporation, shall succeed, withou

other transfer, to all the rights and property of Subsidiary_and s}_xall be subject 10 Tz;]ll t::e:l;::ss;:ﬂ
liabilities of ’Subsidiary in the same manner as if CHI itself incurred them. e g

i j CL.
1 the effects set forth in Secuon 1107 of the CG ) .
otherwise have the ENDURStD . F‘LED
in the office of the Secretary of St
of the State of Culiforna

AUG 2 0 1999
- BILL JONES, Secrstary of Statn

677164.1119402.0065
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2. Documents.

21 Articles of Incorporation. The Articles of Incorporation of CHI in effect
immediately prior to the Effective Time shall be the Articles of Incorporation of the Surviving
Corporation until amended in accordance with applicable law.

2.2 Bylaws. The Bylaws of CHI in effect immediately prior to the Effective Time shall
be the Bylaws of the Surviving Corporation until amended in accordance with applicable law.

3. Conversion of Stock.

3.1 Exchange of Subsidiary Stock. The number of fully paid and nonassessable shares
of CHI Stock issuable at the Effective Time to holders of all the issued and outstanding shares of
Subsidiary Stock shall be determined as follows:

) Each share of Subsidiary Stock owned by Subsidiary as wreasury stock and
any shares of Subsidiary Stock owned by CHI or any of its respective subsidiaries immediately prior
to the Effective Time shall be canceled, and no payment shall be made with respect thereto;

(i) Each share of CHI Stock outstanding immediately prior to the Effective Time
shall remain outstanding and shall not be affected by the Merger; and

(i11)  All of the shares of Subsidiary Stock, except as provided in Subsection 3.1(i)
above, shall be converted into and CHI shall issue to the other holders of shares of Subsidiary Stock,
excluding shares owned by the entities described in Subsection 3.1(i) above (the “Non-CHI
Shareholders™), that number of shares of CHI Stock in exchange for all shares of Subsidiary Stock
held by such Non-CHI Shareholders as is set forth opposite such Non-CHI Shareholders’ names on
Exhibit A attached hereto and incorporated herein by this reference.

32 Fractional Shares. Fractional shares of CHI Stock shall be issued.
4. General.

4.1 Amendments; Waivers. Any provision of this Agreement may be amended or
waived prior to the Effective Time of the Merger if, and only if, such amendment or waiver is in
writing and signed, in the case of an amendment, by CHI and Subsidiary or in the case of a waiver,
by the party against whom the waiver is to be effective. Any such amendment requiring shareholder
approval of any of the parties under applicable law shall be approved by such shareholders.

4.2 Governing Law. This Agreement shall be construed, interpreted and enforced in
accordance with and governed by the laws of the State of California, without regard to the conflicts
of laws provisions thereof.

4.3 Counterparts. In order to facilitate the filing of this Agreement, the same may be
executed in any number of counterparts all of which together shall constitute one and the sarmne
instrument and each of which shall be deemed to be an original.

677164.1119402.0065 -2-
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IN WITNESS WHEREOF, CHI and Subsidiary have each caused this Agreement of Merger
to be executed by their respective authorized officers as of the date first above written.

CARLTON HAJR INTERNATIONAL, INC.

.\

Russell HerdaWitz, Vice President

Gerhard Hdher, Secretary

CAFE BEAUTY SUPPLY, INC.

\
By:

Russell Hcrsaiv\k, Vice President

Gerhard Hol'fer, Secretary

677164.1119402.0065
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EXHIBIT A

AGREED UPON EXCHANGE RATIO

No. of Shares Held No. of CHI Shares
Name of Non-CH]I Shareholder in Subsidiary to be Issued
Ronald Love 1,000 0.570
677164.119402.0065
TRADEMARK
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CERTIFICATE OF APPROVAL
OF

CARLTON HAIR INTERNATIONAL, INC.

Russell Hersowitz and Gerhard Hoher hereby certify that:

1. They are the Vice President and the Secretary, respectively of CARLTON HAIR
INTERNATIONAL, INC,, a California corporation (the “Corporation™).

2. The Agreement of Merger (the “Agreement of Merger™) was duly approved by the
Board of Directors and shareholders of the Corporation. Said Agreement of Merger is attached
heretao.

3. The shareholder approval was by the holders of 100% of the outstanding shares of
the Corporation.

4. There is only one class of shares and the number of shares outstanding is 200.

We further declare under penalty of perjury under the laws of the State of California that the
matters set forth in this Certificate are true and correct of our own knowledge.

-

Date: 4&:,,5# QO/ /727

[

Russell Hersbw)tz, Vice President

Gerhard Hoher, Secretary

677164.1\19402.0065
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