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If Assignee is not domiciled in the United States, a domestic
representative designation is attached [ Jyes [ ] no

Additional name(s) & address(es) attached? [] Yes [x] No

4. Application number(s) or Registration number(s):

A Trademark Application No(s).:
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ARl

s1U i bYYY FURE BEAULTY , INC.

STATE OF QELAFARE
SECRSTARY ©OF STATE
DIVISION OF CORDPORATIONS
FIrLED 11:00 A 01/ 10,2000
001012633 — Fi25778

CERTIFICATE OF MERGER
OF
PUREBEAUTY, INC.
(A DELAWARE CORPARATION)
AND
FREEMAM BEAUTY STAORE HOLDINGS LLC
(A CALIFORNIA LIMITED LIABILITY COMPANTY)

J- s heeeby cerndied char:

1. The constirtent bunpess entdes parricipadng in the merg=s berein cergfied acs:

(= PuceBeauty, Inc, a Deloware carporanoa; and
[¢=)] Froeman Beausy Swea Holdings LIC, a Californis limited tabilicy company.

ReE An Aprezment and Plan of Reorganizavon and Merger has been zpproved, adopr=d,
cerrfied, executed, and acknowledged by cach of the aforsgaid consdment ensfies in accordance
wirth the provisions of Seccdan 264 of the Delaware Generd Cocpotadon Law, to wig by
PurzBeaury, Inc., 2 Delaware corparzdon, and Frecman Beauty Score Holdings L11.C, a Californiz

Lmired lmbiisy company.
2. The came of the sucviving emdry in the mergee herein cemtified is PureBeaury, Inc, a

Delzwmare corporation, which will contaue ics exisrznice 25 42id sucviving entry uader its presecc
name upon the cffectve date of said merger puczuance or the provisians of die Deleware Genesal

Corpeormtoa Lo
<. The Coraficate of lncerporaton af PureBeaury, Iac, a Ddaware corpordan, as aow in

force 3nd effier, shall cormdnue to be the Cemdficate of Incarporadon of sad surviviag eptty unul
amende! zad changed pursu=nc o che provisions of the Dchavwasre General Coarporadan Lavw

5. The emrecured Agraement of and Plan of Reorganimdon and Mergsr beowesn the aforssad
corstimicnt business entdes is on Ale ar the prncipal place of business of the aforezaid sursnieg

encyy, the address of which s as follows:

1950 Westwood Baulevard
Suute 260
Los Angzles, Culifomia 50025
3. A copy of the 2forasaid Agreemnent and Plan of Rearganizadion and Mergez will be fumished
by the xfaresud surrivimg endry. an rooguesr, and wrrhour cast, 1o any member of the Coliformia
amizes Labilicy company or any steckholder of ths surviving Delrware corporagan.
¥ The Mesges is epoa hGling of thizs Cermibicate of Maxger.

Exrzurerd on this 14 day o€ Oecse—=ber, 1999

)
I_:J:m::). ro€mian, Presidenc
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AGREEMENT AND PLAN OF REORGANIZATION AND MERGER

THIS AGREEMENT AND PLAN OF REORGANIZATION AND MERGER (the
“Merger Agreement”) is made and entered into as of this 14* day of December, 1999, by and among
Freeman Beauty Store Holdings LLC, a California limired liability company (“Freeman™),
PureBeanty, Inc., a Delaware corporadon (the “PureBeauty”), and Freeman Beaury Srore Holdings
I, I1.C, a Delaware limited liability company (“Parent”), and Laurence J. Freeman with reference to
the following facts:

RECITAIS

A. Parent is a limired liability company duly organized and existing under the Delaware
Limired Liability Company Act

B. Freeman is a limuted liability company duly erganized and existing under the laws of
the State of California )

C. PureBeaury is a corporation duly organized and existing under the laws of the State
of Delaware.

D. Parent and Laurence J. Freeman are the holders of all the membership interests of
Freeman.

E. Freeman is the sole stockholder of PureBeauty.

F. The members of Freeman and the members of Parenr have determined that it is

advisable and in it best interests to consolidate the ownership interests in each of Freeman and
PureBeauty by merging Freeman with and into PureBeauty upon the terms and subjecr to the
conditons of thus Merger Agreement for the purpose of effecung the reorganizaton in the Srate ot

Delasvare.

G. The members of Freeman, the members of Parent, and the Board of Direcrtors of
PureBeaury have by resoludons duly adopred on December 14, 1999, approved and adopred this
AgreemerlL

AGREEMENT

NOW, THEREFORE, in consideradon of the premises and mutual covenanrs conmined
herein, each of the parties to this Agreement (the “Parties”) hereby agree as follows:

1. Merger. In accordance with Secton 264 of the Delaware General Corporation Law (the
“Law’) on the Effective Date (as defined herein), Freeman shall be merged with and into
PureBeauty pursuant to the terms and conditions set forth herein (the “Merger™), effecuve as of and

ar the Effecuve Tune (as defined herein).

CADQCUME~ \athaird\ LOCAL S~ 1\ Tano \ Agyrernant of Mergeedec
TROOP STEUBER PASICH REDDICK & TOBEY, LLP

MON 08:48 [TX/RX NO 5211}
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2. Filing of Certificate of Merger. As soon as practicable, but in no case later than 20 days
following the date of this Agreement, the Pardes will cause to be executed and filed the Ceruficare
ot Merger as prescubed by Secton 264 of the Law. As soon as practucable chereafter, if necessary,
the Partes will cause the Certificate of Merger to be filed of record in the appropriate public office
within the State of California to give effect ro the Merger in such stare and to effect the transfer of
all assets and habilidies of Freeman to PureBeaury.

3. Effecave Date. The dare on which the Merger shall become effecuve is the date on which
the Cerdficate of Merger s filed with the Delaware Secrerry of Stare (the “Effective Date™). The
ame at which the Cernficaze is filed is referred to herein as the “Effectve Time”.

4. Separate Existence. The separare existence of Freeman shall cease ar the Effective Time.

5. Surviving Ennry, Name. PureBeauty (sometimes referred to herein as the “Surviving
Entiy™) shall survive the Merger and will continue to carry on its business afrer the Effective Time
as a Delaware himited liability company under the name “PureBeaury, Inc.”

6. Certuficate of Incorporation; Bylaws. The cerdficate of incocporation of PureBeaury in
effect immediately prior o the Effective Time shall be the cerdficate of formadon of the surviving
enary after the Merger and shall conunue in full force and effect withour further change or
armendment unal thereafter amended in accordance with the provisions thereof and applicable Lrw.
The bylaws of PureBeauty in effect immediately prior to the Effective Time shall constitute the
bylaws of the surviving entiry without change or amendment undl thereafter amended in accordance
with the provisions thereof and applicable Lzw.

7. Cancealladon of Interests. At the Effective Time, by virme of the Merger and without any
acdon on the part of the holder thereof, all of the membership interests of Freeman owmed by the
members thereof, and ourstanding immediarely poor to the Effective Tune shall be cancelled, and all
of the issued and ouwnstanding shares of stock of PurcBeauty owned by Freeman immediately pror
to the Merger shall be treated as issued in the name of the memberss of Freeman immediately afrer

the Merger.

5. Further Assurances. Each of the Partes hereto hereby covenants and agrees thar it will use
its respective best efforrs to cause the conditions set forth herein to be satisfied on or before the
Effecuve Date. FEach Party hereto shall, execute, acknowledge and deliver such agresments,
documents, instuments and other writungs, and otherwise do all such acws and things, as the
requestng Party may reasonably require in order to carry out and effectuate the purposes of dhis
Agreement and the mansactdons covered and conternplated hereby.

9. Counrterpars. This Agreement may be executed in any number of counterparss, each of
which shall be deerned ro be an originzl and all of which together shall consttute one and the same
instrument

CADOCUME~{ \vbuird\LOCALS~I\ Tano\ Agreement of Magexdoe
TROOP STEUBER PASICH REDDICK & TQBEY, LLP
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IN WITNESS WHEREOQOF, the Pardes hereto have executed and delivered this Agreement

as of the dare first above wrtren.

PureBeaury, Inc.

By:
Ladfence J-/ftree ) Yresident

Freeman B 0 ings LI.C

By:
ch}!ﬁtﬂém,%naging Mermber

Freeman Beauty Store Holdings 11, LI.C

Laurence J. grccmzn{ U o

Q\DOCUME‘*K\W!S(‘\LOW"I\THRD\WE of Mergecdoe
TROOP STEUBER PASICH REDDICK & TOBEY, LLP
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.CORPORATION OR L' TED LIABILITY COMPANY ASS! PTION OF TAX LIABILITY

The Assumption of Tax Liability

of (1) A Freeman Beauty Holdings, LLC }
)
A corporation ) 1571852
) Corporatian No.
by (2) PureBeauty. Inc,

)
A corporation or LLC ) 2205669 o
) Corporatien No. or LLC File No.

incorporated, organized, or qualified to do business within the State of Califarnia, unconditianally agrees
to file with the Franchise Tax Board all returns and data that is required and unconditianally agrees to pay
in full all tax liabilities, penalties, interest and fees of (1)

Freeman Beauty Holdings, LLC :

(2) PureBesuty, Inc.
Exact Carporation or LLC N

Sighatfrd and Tile oF/Officar

state of (il Frnic,
County oflm Q@lﬁ’[ﬁ

On E@C_ A Qx%/ quq before me.mm_\f_L_._uﬁd\a Notary Public in

and for said State, personally appeared !%"(‘-H' %FC Qﬁ’]ﬁl/i =00

personally known to me OR l:] proved ta me on the basis of satisfactory evidence to be the
person(s) whose name(s) is/are subscribed to the within instrument and acknawledged to me that
he/shefthey executed the same in his/her/their autharized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s). or the entity upon behalf of which the persan(s) acted,
executed the instrument.

WITNESS, my hand and official seal:

Signature:\\_/_/]@n’m\u; (:JO U\/b/bL‘_
Name. _ | cmmY F - Uned

(typed or printed)
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