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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: MERGER

EFFECTIVE DATE: 12/01/2015

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

LABORATOIRES DECLEOR 11/27/2015 Société Par Actions Simplifiée
(Sas): FRANCE

RECEIVING PARTY DATA

Name: L'OREAL

Street Address: 14, rue Royale

City: Paris

State/Country: FRANCE

Postal Code: 75008

Entity Type: Société Anonyme (Sa): FRANCE

PROPERTY NUMBERS Total: 9

Property Type Number Word Mark

Registration Number: |0684182 CARITA

Registration Number: |4038912 HAUTE BEAUTE ~
Registration Number: |4857640 INNERGY E
Registration Number: |4857985 AROMADIAG' §
Registration Number: |3179687 AROMESSENCE 4
Serial Number: 86829120 CARITA AUGMENTED BEAUTY S
Registration Number: |4912427 AURABSOLU &
Registration Number: | 1429735 DECLEOR %
Registration Number: |4859800 HYDRA FLORAL

CORRESPONDENCE DATA

Fax Number: 3124199440

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone: 312-380-6500

Email: pvizitiu@dennemeyer-law.com
Correspondent Name: Roxana A. Sullivan

Address Line 1: 181 W Madison Street, Suite 4500
Address Line 4: Chicago, ILLINOIS 60602
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NAME OF SUBMITTER:

Roxana A. Sullivan

SIGNATURE:

/ras/

DATE SIGNED:

07/07/2016
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Je soussigng. Yannick CHALME,

Agissant en qualité de représentant de fa sociéts L'OREAL (chaptds « LOREAL »), Société anonyme
au capital de 111.042,889,80€, dont e sidye social est & Pars (75008) ~ 14, rue Roysle,
immatriculée au Registre du Commarce ef des Sociétés de Paris sous le numére 832 012 106,
dument habilité en vertu d'une delégation de sigraiure consentie le 24 novemibre 2018 par Monsieur
Christian MULUIEZ, Vice-Président Direcleur Géndral Administratinn ef Finances, of Fondé de
pouveirs de s societd LOREAL,

Aprés svoir rappais e gui suil

Pocala iy

Wl o
tous produits desthétigu iNGs aux
soins ou a Pagrament du corps humain, @l plus spécislement des produits cosmétigues sous fes
margues « Declénr » st « Carita », ains! qua Pexploitation d'un Institet do Seauts Deciéor situd 38, nie
des Petits Charps & Paris 2™ ef d'une Maison de Seauté Carita située 11, rue du Faubourg Saint
Honoré § Paris 877

A le date dex présentes, L'OREAL est propristaire de fa totaltd des parts sociales composant e
cupital sacial de LABDRATOIRES DECLEOR de 2.680.350 €, soit 268,038 actions de 10 € de valoyr
nopyingle,

Gl exposd, les décisions suivantes on 648 prises -

4. DISSQLUTION ANTICIPEE

gL Cahnod

L'OREAL, associés unigue de LABORATOIRES DECLEOR

- diécide de dissoudre, & compler de cg jour, LABORATOIRES DECLEOR conformément &
Farticle 18445 du Code owvil |

- prend acle gue cetie dissolution, sens fiquidation, prendra effet par la transinission universells
du patrimoing de LABORATGIRES DECLEOR au profit de LOREAL, soit 3 Mssue du dalai
d'opposition des créanciars prévu par l'article 1844-5 du Code civil, de trente jours & compler de
lz publicatior légale, solt lorsque Popposition aura 648 rejotée en premiérs instance, soit lorsgque
les garanties décidées par voles de justice aurond 8¢ constitudes.  §
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2. REGIME FISGAL

S v

LOREAL dsclane:

'\.\_\- i - )
placer Topdration de dissolution sans liguidation sous lo régime fisdul o faveur sdicte 4 larticle

210-&dur Code Générat des limpdts en matidre dimpdt sur lee socibtes
confdrer & ladite opdration un effet fiscal au 1% janvier 2018
Eo consdguence, les options &t angagements raialifs & Popdration de dissolution sans liguidation

satablivsent ainsi qu'it guit

&, S regurd dos droits o

arregistroment

la formalite de Penregistrement sera offectuée au droit fixe de 500 € en application des
disposiions de Particle 811 du Code Bondral des impdis.

B. Au regard de Vimpdt sur les sociétés

a} Pour assurer & l'opération de dissolution sanx huidation e bandfice du régime de Farticls
1A du Code Génoral des lmplls, LU'OREAL s'engage notamment & respecter les
prescripions visées & larticle 210-A-3 du Code Géndral des Impdls. Bn conssquence,
LVOREAL s'engage & :

i reprendre & son passif dune part ey provisions de LARBORATOIRES DECLEOR dong
imposition st différds, of dautre part I réserve spéciale ot LABORATOIRES
DECLEOR a porté les plus-values & long terme sourmises au fand rédult de Mimpdt sur les
shcistas,

fi.  se substituer & LABORATOIRES DECLEOR pour la réintigration des résuliats dont la
prise an comple avalt &l differée powr Fimposition de cofle dernides |

i calculer les pluswaluey rdslisdes ultdrieuwrement 3 Poccasion de la cession des
immobiiisations non amortissables et des tires du portefauille dont le résultat de oession
o5t exclu du régime des plus ou moins-values & long teyme qui i sont tranamis, d'aprés
fa valewr quavaient zes dléments du peoint de wue fiscal, dans les Soritures de
LABORATOIRES DECLECR

W réintégrer dans ses béndfices imposables, dans los dékais &f conditions prévues au
paragraphe d) de Malinda 3 de fariicke 2104 du Code General des Impdts, Iss plus-values
Sventustiement dégagéss dans lo nadre de o présenle opération sur les bisng
amortissables qui Wb sont tranemis [ cet engagement comprand fobligation faite &
L'OREAL en vertu des dispositions de article 210 A-3-d précits, de groceder, sn cas de
cession de l'un des biens amortissables transmis, & Vimposition immédiate de e fraction
de la plus-valie afférents & e bien qui n'aursl pas encorg &g reintegrée & ia date de
tadite cassion |

v.  fopidwation de digsolution sens liquidation Stant transcite sur o base des valsurs
comptables, reprandre & son bilan lss doritures complables de LARORATOIRES
DECLEOR relatives aux &léments de I'sctif imroobilisé et aux titres du portefouille dont is
resulial de cession est exclu du régime des plus ou moins-values @ long terme {valeur
dorigine, amortissements, provisions pour déprécidtion) et continuer de oalculer les
dotations aux amortissements & padir de la valeur dorigine qu'avaient lesdits biens dans
les dcritures de LABORATOIRES DECLEOR |

Ui dinscrire & son bilan les élémenis aulres que les immobilisations compris dans la
transmission universefle de patrimoing, pour Ia valeur que ces &léments avaient du point
de vue fiscal dang les Soritures de LABORATOIRES DECLEOR, ou & défaut de ratincher
au rosudlat fiscal de l'exereice de l'opération le profit correspondant 2 la différencs sntre fa
valeur dinscription des &léments d'sclifs auires nue les immobifisations et la valeur quils
avaient, du point de vue fiscal, dans les écrituras de LABORATOIRES DECLEOR :

N

5

E‘
3
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v de rospacier jes engagements souscrits par LABORATOIRES DECLEOR en co ]
conceme tes lires ragus dans le cadre de la présente dissolution par transndesion
universelle de pattimaoine, el qui provierment J'opérations antéricuwres de scission ou
d'apport parliel dactit

) LOREAL s'engage & joindre & sa déclaration de résultals un éiat conforme ay moddle foumi
par ladministration falsant apparaitre, pow chague natwre d'éldment bansmis par
LABORATOIRES DECLEOR, les renseignements nécessaires au caloul du résultat imposable
de iz cession uitdrisure des sldments consiténds, conformément 3 Farticls 54 goptios | ¢ &
Farticle 38 quindecies de Fannexs It du Code Géndral des Impbts.,

LVOREAL inscria les plus-values dégagiey sur les éléments d'actif non amortissables transmis
par LABORATOIRES DECLEOR, et dont fimposition a ét6 reportés. sur lo registre préva &
Farlicle 54 seplies ! du Code Général des impats.

2

Au renard de lv tau sucls valeur aloutés

LABORATOIRES DRECLEOR sf UORBAL stant toutes doux redevables de ia TVA,
dissolution sans fiquidation sers placée de blein droit sous I régime de dispense de TVA ddicte
& Yarticle 257 by du Code Géndral des Impits.

VOREAL opgrera Yensemble des régulansations de déduction auxguelles aural & tenue
LABORATOIRES DECLEOR si LABORATOIRES DECLEOR avait continué Juridigusmant
d'axister,

L'OREAL stant subrogie sntisrerent aux drolts ot obligations de LABORATOIRES DECLECR

du fait de la dissolution sans figuidation. o credit de TVA dont dispose LABORATOIRES
DRECLEOR 4 ls date ot el cesse juridiguernent daxister sera transions 8 UOREAL

3. FORMALITES

LOREAL arcomplia toutes los formalitée iegaies conséoutives a fa présents déclaration & tatfet
de constater:

sait qu'a lssus du délat de trenfe jours 4 compler de fa publication de Pavis de dissolution, s
créanairs naurant pas formeé opposition 2 Ia dissolution da LABORATOIRES DECLEOR

~ B0 gu'sn cas d'opposition formée dass lo d&al susvise, lesdites oppositions autont &b
rejetées en premiére instance ou que lo remboursement des créances aura &té effectud ou que
des garanties aurant 816 constitudes ;

- de sorte gue LABORATOIRES DECLEOR soil radise du Registre du Commerce st dos
Socistds.

Fait & PARIS,
Lo 27 qpembre

En ging skampl

2085

3
3
by
Y
3

2
3
¥

Pour L'OREAL
M. Yonnick CHALME

JENORSE
e
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Transiated from the French

L, the undersigned, Yannick CHALME,

Acting in the capacity of representative of the L'OREAL company (hereinafter referred. 4 ag
"L'OREAL"), a société anonyme (limited company) with a capital of €111,942.969.80, whose
registered office is in Paris (75008) ~ 14, rue Royale, registered in the Paris Trade and Companies
Register under the pumber 632 012 100, duly empowered by virtue of a delegation of signature
granted on 24 November 2015 by Mr Christian MULLIEZ, Executive Vice-President and Chief
Financial Officer, and proxy of L'OREAL,

The following having been set forth:

PREAMBLY

The LABORATOIRES DECLEOR company (hereinafter referred to as "LABORATOIRES
DECLEOR"} is a société par actions simplifie (simplified joint stock company) with a sole
shareholder and a capital of €2,680,350 whose registered office is at 11, me du Faubourg Saint-
Honoré ~ 75008 Paris, registered in the Paris Trade and Companies Register under the number
784 145 187, whose activity consists of purchasing, selling, representing, marketing and distributing
aesthetic products and cosmetic products, destined for the care or well-being of the human body, in
particular cosmetic products sold under the brand names "Decléor” and "Carita®, and the aperation of
a Decléor Beauty Institate (“Tnsitiut de Beauté Decléor”} at 36, rue des Petits Champs in Parls (2
district) and a Carita Beauty Centre (“Moison de Becnié Carita™) at 11, rue du Faubourg Saint-Honoré
in Parls (8% district),

At the date of this document, L'OREAL owns all the shares making up the share capital of
LABORATOIRES DECLEOR, amounting to €2,680,350, namely 268,035 shares with s nominal
value of €10 each.

The following decisions have been made:

1. EARLY WINDING-UP

L'OREAL, the sole sharebolder of LABORATOIRES DECLEOR:

- decides, as from this day, to wind vp LABORATOIRES DECLEOR in accordance with Article
1844-5 of the Civil Code;

- acknowledges that this dissolution without liquidation will come into force through the transfer
of all LABORATOIRES DECLEOR's assets and liabilities to L'OREAL at the end of the
timelrame granted creditors in which submit an objection as provided for in Article 1844-5 of
the Civil Code, namely thirty days as from publication of the corresponding legal notices, or
when all objections have been initially rejected or when the guarantees decided on by the courts
have been set in place,

{Imitials)
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2, TAX BEGIME

provisions of Article 811 of the General Tax Code.

B. ¥With verard to corporate tay

&) To ensure that the dissolution withowt liquidation [of LABORATOIRES DECLEQR] benefits
from the regime provided in Article 210-A of the Genersl Tax Code, L'OREAL undertakes in
particular to comply with the provisions of Article 210-A-3 of the General Tax Code. L'ORRAL

L'OREBAL declares:

that it places the operation for the dissolution without liguidation [of LABORATOIRES
DECLEOR] under the preferential tax regime provided for in Article 210-A of the General Tax

Code in respect of corporate tax;

that the said operation will become effective from a fiscal standpoint as from 1 Jamuary 2016,

In consequence, the options and conunitments relating to the dissolution without liquidatiop{
LABORATOIRES DECLEOR] ure established as follows:

The registration formalities will be carried out in return for a fixed fee of €500, in applicatipa

accordingly undertakes to:

i. toke over among itz labilities both the provisions set aside by LABORATOIRES
DECLEOR for which taxation has been deferred, and the specisl reserve in which
LABORATOIRES DECLEOR has placed Jong-term capital gains subject to carporate tax at

a teduced rate;

ii. substitute LABORATOIRES DECLEOR with regard to the reintegration of profits whase

taxation had been deferred for the taxation of the latter;

tii. caleulate capital gains made subsequently on the occasion of the transfer of non-amortizable
fixed assets and portfolic securities transmitted to it for which the profit or loss from their
transfer is excluded from the long-term capital gains or losses regime, on the basis of the
value that these elements had from a fiscal point of view in LABORATOIRES DECLEOR's

ACCOUNtS;

iv. reintegrate into its taxable profits, within the timeframes and under the conditions provided
for in paragraph d) of paragraph 3 of Article 210.A of the General Tax Code, any capital
gains that may be made s the context of this operation conceming amortizable assets
transmitted to it; this undertaking includes the obligation incembent on L'OREAL by virtue
of the provisions of the above-mentioned Article 210 A-3-d, in the event of is transfeiring
one of the amortizable assets transmitted to it, to have the portion of the capital gain
pertaining to this aseet that had not yet heen reintegrated on the date of this transfer, made

immediately subject to taxation;

v. as the dissolution without liquidation [of LABORATOIRES DECLEOR] is taking place on
the basis of book values, take over in its balance shest the accounts of LABORATOIRES
DECLEOR relating to the elements of the fixed assets and portfolio securities whose profit
or loss further to the transfer is excluded from the long-term capital gains or losses regims
{original values, depreciation and amortization expenses, provisions for depreciation) and
continue to caleulate the corresponding depreciation and amortization expenses on the basis

of the origial values that the said assets had in LABORATOIRES DECLEOR's accounts;

vi. enter in jts balance sheet the slements other than fixed assets included in the transfer of all
LABORATOIRES DECLEOR's assets and Habilities; at the value that these elements had
from a fiscal point of view in the latter's accounts, or failing this, ncorporate into the
taxable profit for the financial year jn which the operation took place, the profit

corresponding to the difference between the value at which these clements other th
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assets are entered in s balance sheet and the value that they bhad, from a fiscal point of
view, in LABORATQIRES DECLEOR's accounts;

vil. comply with the commitments made by LABORATOIRES DECLEOR with regard 1o
securities received in the comtext of this winding-up through the transfer of all the latter's
assets and luabilities deriving from prior demerger or partial contribution of capital
operations,

by L'OREAL undertakes to snclose with its anoual tax retumn a statement in compliance with the
template supplied by the tax authorities that provides, for each type of element transmitted by
LABORATOIRES DECLEOR, the information necessary in order tor calculate the taxable result
deriving from the subsequent transfer of the elements in guestion, in accordance with Article 54
sepries 1 and Article 38 guindecies of Appendix HI of the General Tax Code.

L'OREAL will enter the capital gaing made on the non-amortizable assets transmitted to it by
LABORATOIRES DECLEOR whose taxation bas been deferved, in the register provided for in
Article §4 VI I of the General Tax Code.

. With regard fo value added tax

As LABORATOIRES DECLEOR and L'OREAL are both subject to VAT, the winding-up without
liquidation will épso jure be placed under the regime of dispensation from VAT provided for in Article
257 bis of the General Tax Code.

L'OREAL will carry out alf the regularizations in the nature of deduction that LABORATOIRES
DECLEOR would have been Hable to carry out had LABORATOIRES DECLEOR continued to
legally exist.

As L'OREAL is wholly subrogated to the rights and obligations of LABORATOIRES DECLEOR as a
result of the dissolution without liquidation operation, the VAT credit that LABORATOIRES
DECLEOR benefits from on the date on which it ceases to legally exist will be transferred to
L'OREAL.

3. FORMALITIES

L'OREAL will complete all the necessary legal formalities resulting from this declaration for the
putpose of noting:

- cither that at the end of a timeframe of thirty days as from the publication of notices concerning
winding-up, no creditors have objected to the winding-up of LABORATOIRES DECLEOR;

- or, if vbjections have been filed within the aforesaid timeframe, such objections have been
initially rejected or all claims have been settfed, or guarantees have been set in place;

- v such a way that LABORATOIRES DECLEOR is deregistered from the Trade and
Companies Register.

{Stamp;
Sigued in Paris, Registered a1; Business Tax Office 8% DISTRICT EBUROPE-ROME
27 Novensher 2015 REGISTRATION DIVISION
? ni, NN o OnGIAG1S  Slip no. 20154 000 Box wo. 41 Fxi 18139
n Ve copies Regisivation feo: €508
. Total paid: five hundred euros
signatire Awmount teceived:  five hundred curos
The Tax Officer]
For L'OREAL fatamyg (illegiblel]
My Yonnick CHALME (signature)
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