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File Number 4876-771-1 C@ ’»‘-x-.'-',Y

tate of Jllinois
Office of
‘Che Secretary of Btate

AWhereas, THE REINSTATEMENT OF
QUINTESSENCE INCORPORATED
INCORPORATED UNDER THE LAWS OF THE STATE OF ILLINOIS HAS BEEN FILED
IN THE OFFICE OF TEE SECRETARY OF STATE AS PROVIDED BY TEE BUSTNESS
CORPORATION ACT OF ILLINCIS, IN FORCE JULY 1l, A.D. 1984.

Now Therefore, I, George H. Ryan, Secretary of State of the State of
Illinois, by virtue of the powers vested in me by law, do hereby issue
this certificate and attach hereto a copy of the Application of the
aforesaid corporation.

gh TWestimonp ¥Vhereof, I hereto set my hand and cause to be
affixed the Great Seal of the State of lllinois,
at the City of Springfield, this 24TH _
day of AUGUST A.D. 19 98 and of
the Independence of the United States the two
hundred and 23RD .

ey 4 P

Secretary of State
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For BC A 1 2 45 / APPLIGATION Fo::fmsmsmreuem

DOMESTIC OR FOREIGN CORPORATIONS
(R‘«..J’Mar 1996) 1 3 60

George H. Ryan This s f of State
Secretary of State /‘g: i >
Department of Susiness Services

Springiieid, 1L 62753 This space for use by
. Secratary of State
Payment must be made by ceni- AUG 24 1398 5514 9F
fied check, cashier's check, lllinois _ Date
attomey's check, lilinois C.P.A's GEORGE H. RYAN Filing Fee. $100.00
check or money order, payable to SECRETARY OF STATE Appraved: Py
"Secretary of State.” APOR
1. (a) Corporate name as of the date of issuance of the cartificate of dissoluﬁp r rayocatian- l
Quintessence Incorporated M_I_IED__
AUG 24 1998

(b) Corporate name as changed:

SECRETARY, QF STAT&Ote 7

(c) 1faforeign corporation having 3 caniicais of zelioriyy under an assumed corperate name restriction, the
assumed corporate name;
o (Note 2)

2. "State of incorporation: 11linois

3. Date that the certificate of dissolution or revocation was issued: November 1, 1596

4. Name and address of the lllinois registered agent and the lltincis registered office, upon reinstatement: (Note

3) NOTICE! Completion of item #4 does not constitute a registered agent or office changs. Ses note #3 on
back of this form. ]
Registered Agent CT Corporation System

First Name Middie Name Last Name
Registered Offica 208 LaSalle Street

Number Street Suite # (A P.O. Box alone is not acceptabla)
' Chicago IL 60604-1136 Cook

City Zip Code County

5. This application is accompanied by all delinquent raport forms togather with the filing faes, franchisas taxas,
license fee and penalties required. YE &

o -
§. The undersigned corpceration has caused this statement to be signed by its duly authorized officers, esach of whom
affirms, uncer penaities of perjury, that the facis stated herein are true. (All signatures must be in BLACK INK))

Datad .. Aumsf' 19 44 98 &uip«f—es:cpa- Treogpernted

Exact e %:rporation)
\ \
attested by by / e Mo

<(Bnature o 55 v or AsSistant Secretary) {Signat W?éfffeswenf QCWje President)
James Wiiliams Daniel J.“71negan
(Type or Print Name and Title) Secretary {Type or Print Name and Title)y:ica-Presidert
1TLL. - 856 - 1C/17/86)
TRADEMARK
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JOINT WRITTEN CONSENT OF DIRECTORS
AND SOLE STOCKHOLDER

OF
QUINTESSENCE INCORPORATED

August 19, 1998

The undersigned, being all the directors and the sole stockholder of Quintessence

Incorporated, an Illinois corporation (the “Corporation”), do hereby take pursuant to

Sections 7.10 and 8.45(a) of the Business Corporation Act of 1983 of the State of Illinois, as

amended, the foillowing actions by written consent:

RESOLVED:

RESOLVED:

RESOLVED:

That the Articles of Incorperation of the Corporation be amended so as to
change the name of the Corporation to “Q Merger Corg.”; that the
President and Vice President are hereby authorized and directed to
prepare, execute and file with the Secretary of State of the State of Illinois
Articles of Amendment to the Articles of Organization of the Corporation
in such form as reflects and makes effective said change; and that the
cffective date of such corporate name change shall be the date upon which
all documents necessary to perfect the corporate name change are accepted
for filing by the Secretary of State of Illinois.

That the Corporation merge (the “Merger”) itself with and into Coty US
Inc., a Delaware corporation (“Coty US™); that the Agreement and Plan of
Merger between the Corporation and Coty US, in substantially the form
attached hereto as Exhibit A (the “Merger Agreement”), be, and it hereby
is, adopted and approved; and that the President and Vice President of the
Corporation be, and each of them acting singly hereby is, authorized to
execute and deliver the Merger Agreement in the name and on behalf of
the Corporation, with such additions, deletions or changes therein as such
President or Vice President in his sole discretion deems necessary,
desirable, convenient or appropriate and consistent with the best interests
of the Corporation, his execution and delivery thereof to be conclusive
evidence of his authority to so act and of this approval thereof

That the effective date of such Merger is and shall be the date upon which
all documents or instruments necessary to perfect the Merger pursuant to
the requirements of the Illinois Business Corporation Act of 1983 and the
General Corperation Law of the State of Delaware are accepted for filing

TRADEMARK
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by the appropriate office of the State of Illinois and the State of Deiaware,
AJ-,‘ respectively.

RESOLVED: That the proper officers of the Corporation be, and each of them singly
hereby is, authorized and empowered to exccute and deliver such
documents, instruments and certificates, make any payments and to take
all actions as in the officer’s judgment may be necessary, desirable or
appropriate in order to effectuate the intent and purposes of the foregoing
resolutions.

494ug851/1.A609603-1
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The undersigned further direct that this Consent, which may be executed in counterparts,

\J

shall take effect immediately as of the date first above written and shall be filed in the minute

book of the Corporation with the minutes of the meetings of the Board of Directors.

Vice Pres&lit

4941rg851/1.A609603-1
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of the 26th day of August, 1998
between Coty US Inc., a corporation organized under the laws of the State of Delaware (“Coty
US”), and Q Merger Corp., a corporation organized under the laws of the State of Illinois (“Q
Merger Corp.”). Coty US and Q Merger Corp. are hereinafter sometimes called the “Constituent
Corporations.” Q Merger Corp. is hereinafter also sometimes referred to as the “Merged
Corporation,” and Coty US is hereinafier also sometimes referred to as the “Surviving
Corporation.”

WITNESSETH THAT:

WHEREAS, the Constituent Corporations deem it advisable and generally to the welfare of
the Constituent Corporations that Q Merger Corp. be merged with and into Coty US under the
terms and conditions hereinafter set forth, such merger to be 2ffected pursuant to the applicable
provisions of the Illinois Business Corporation Act of 1983, as amended (tae “IBCA™) and the
Delaware General Corporation Law (the “DGCL”); and

WHEREAS, Coty US, by its certificate of incorporation has an authorized capital stock
consisting of (i} 2,000 shares of common stock, par value $1.00 per share, of which 100 shares of
such common stock is now issued and outstanding, and (ii) 1,100 shares of preferred stock, par
value $.01 per share, consisting of 1,000 shares of Series A Preferred Stock, of which 1,000
shares are issued and outstanding, and 100 shares of Series B Preferred Stock, of which 100
shares are issued and outstanding; and

WHEREAS, Q Merger Corp. by its articles of organization has an authorized capital stock
consisting of 10,000,000 shares of common stock, no par value, of which 100 shares of such
common stock are now issued and outstanding and held by Coty US; and

WHEREAS, the registered office of Q Merger Corp. in the State of Illinois is located at the
offices of CT Corporation System, 208 South La Salle Street, Chicago, IL 60604-1136; and the
registered office of Coty US in the State of Delaware is located at the offices of The Corporation
Trust Company, 1209 Orange Street, Wilmington, Delaware 19801;

NOW, THEREFORE, the Constituent Corporations, parties to this Agreement and Plan of
Merger, in consideration of the mutual covenants, agreements and provisions hereinafter
contained, do hereby prescribe the terms and conditions of such merger and mode of carrying the
same into effect as follows:

FIRST: Coty US hereby merges into itself Q Merger Corp. and Q Merger Corp. shall be
and hereby is merged into Coty US which shall be the Surviving Corporation. The separate
existence of Q Merger Corp. shall cease at the effective date of the merger, except insofar as it

TRADEMARK
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may be continued by law or in order to carry out the purposes of this Agreement and Plan of
Merger and except as continued in the Surviving Corporation.

SECOND: The certificate of incorporation of Coty US as in effect on the date of the
merger provided for in this Agreement and Plan of Merger, shall continue in full force and effect
as the charter document of the Surviving Corporation.

THIRD:  Each share of common stock of the Merged Corporation which shall be
outstanding on the effective date of this merger, shall, without any further action on the part of
anyone, be canceled on and as of the effective date of the merger.

FOURTH: The terms and conditions of the merger are as follows:

(a) The by-laws of the Surviving Corporation as they shall exist on the effective
date of this merger shall be and remair the by-laws of the Surviving Corporation until the same
shall be altered, amended and repealed as therein provided or in accordance with law.

(b)  The directors and officers of the Surviving Corporation shall continue in office
until the next annual meeting of stockholders cr directors, respectively, and until their successors
shall have been elected and qualified.

(c) At and after the effective date of the merger, the Surviving Corporation shall
succeed to and possess, without further act or deed, all the rights, privileges, obligations, powers
and franchises, both public and private, and all of the property, real, personal and mixed, of each
of the Constituent Corporations; all debts due to either of the Constituent Corporations on
whatever account, as well as for stock subscriptions, shall be vested in the Surviving
Corporation,; all claims, demands, property, rights, privileges, powers and franchises and every
other interest of either of the Constituent Corporations shall be as effectively the property of the
Surviving Corporation as they were of the respective Constituent Corporations; the title to any
real estate vested by deed or otherwise in either of the Constituent Corporations shall not revert
or be in any way impaired by reason of the merger, but shall be vested in the Surviving
Corporation; all rights of creditors and all liens upon any property of either of the Constituent
Corporations shall be preserved unimpaired; all debts, liabilities and duties of the respective
Constituent Corporations shall thenceforth attach to the Surviving Corporation and may be
enforced against it to the same extent as if such debts, liabilities and dutics had been incurred or
contracted by it; and the Surviving Corporation shall indemnify and hold harmless the officers
and directors of each of the Constituent Corporations against all such debis, liabilities and duties
and against all claims and demands arising out of the merger.

(d) As and when requested by the Surviving Corporation or by its successors or
assigns, the Merged Corporation will execute and deliver or cause to be executed and delivered
all such deeds and instruments and will take or cause to be taken all such further action as the
Surviving Corporation may deem necessary or desirable in order to vest in and confirm to the
Surviving Corporation title to and possession of any property of either of the Constituent
Corporations acquired by the Surviving Corporation by reason or as a result of the merger herein

494trg851/1.A622118-!
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provided for and otherwise to carry out the intent and purposes hereof, and the officers and
directors of the Merged Corporation and the officers and directors of the Surviving Corporation
are fully authorized in the name of the Merged Corporation or otherwise to take any and all such
action.

(e) This Agreement and Plan of Merger shall be submitted to the stockholders of
each of the Constituent Corporations as and to the extent provided by law. The merger shall take
effect when any and all documents or instruments necessary to perfect the merger, pursuant to
the requirements of the IBCA and the DGCL, are accepted for filing by the appropriate office of
the State of [llinois and the State of Delaware, respectively.

()  This Agreement and Plan of Merger may be terminated or abandoned by
(a) either Constituent Corporation, acting by its Board of Directors, at any time prior to its
adoption by the stockholders of both of the Constituent Corporations as and to the extent
provided by law, or (b) the mutual consent of the Constituent Corporations, each acting by its
Board of Directors, at any time after such adoption by such stockholders and prior to the
effective date of the merger. In the event of such termination or abandonment, this Agreement
and Plan of Merger shall become wholly void and of no effect and there shall be no further
liahility or obligation hereunder on the part of either of the Constituent Corporations or of its
Board of Directors or stockholders.

(&) All corporate acts, plans, policies, approvals and authorizations of Q Merger
Corp., its stockholders, Board of Directors, committees elected or appointed by the Board of
Directors, officers and agents, which were valid and effective immediately prior to the effective
date of the merger, shall be taken for all purposes as the asts, plans, policies, approvals and
authorizations of the Surviving Corporation and shall be effective and binding thereon as they
were on Q Merger Corp. The employees of Q Merger Corp. shall become the employees of the
Surviving Corporation and continue to be entitled to the same rights and benefits they enjoyed as
empioyees of Q Merger Corp.

(h) From the effective date of the merger, the officers and directors of the Surviving
Corporation are hereby authorized in the name of the corporations that were the Constituent
Corporations to execute, acknowledge and deliver all instrurnents and do all things as may be
necessary or desirable to vest in the Surviving Corporation any property or rights of either of the
Constituent Corporations or to carry out the purposes of this Agreement and Plan of Merger.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]

494trgB51/1 A622118-1
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IN WITNESS WHEREOF, the parties to this agreement, pursuant to the approval and

“) authority duly given by resolutions adopted by their respective Boards of Directors have caused
these presents to be executed by the Vice President and attested by the Secretary, as indicated
below, of each party hereto.

COTY US INC.

,
v (dniel) Do
Daniel J. Fingég
Vice President

ATTEST:

James H. Williams, Jr.
Secretary

Q MERGER CORP.

ATTEST:

Secretary

4941rgRS1/1 A622118-1
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_l\-‘ile Number 4876-771-1

}
/

rate of llinois
Office of
The Secretarp of State

Whereas, ARTICLES OF MERGER OF
COTY US INC.
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE HAVE BEEN
PILED IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDZD BY THE
BUSINESS CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1984.

Now Therefore, I, George H. Ryan, Secretary of State of the State of
linois, by virtue of the powers vested in me by law, do hereby issue
this certificate and attach hereto a copy of the Application of the
aforesaid corporation.

an Testimony Aheresf, I hereto set my hand and cause to be
affixed the Great Seal of the State of Illinois,
at the City of Springfield, this 28TH

day of AUGUST A.D. 19 s and of
the Independence of the United States the two
hundred and 23RD .

/ioa?/#ﬁ?«»v

Secretary of State
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~mBCA-11.25 ARTICLES OF MERGER
(Rev. Jan. 1595) CONSOLIDATION OR EXCHANGE | / ?’7(_,7. 77 /, /

30!‘99 H. Ryan
—<cretary of State SUBIT IN DUPLICATE
Deparntment of Business Services

Springfield, IL 62756
Telephone (217) 782-6961 F ' L E D "g:;z:;’e f:;' ;::va
Date / /

DO NOT SEND CASH!
Remit payment in check or money AUG 2 8 1998

order, payableto "Secratary of State.* Fil
Fliing Fee is $1f 00, but thI;f:“r’nzerger or Ing Fee
consolidation of more cotpo- GEORGE H. RYAN
@ 50 for each additional cor- Appro
m"gggg SECRETARY OF STATE
merge
1. Names of the corporzations proposing to Sataniiine . and the state or country of their incorporation:
Name of Corporation (S)tfalle or Country " Corporation Flle Na.
ncorporation
Coty US Inc. Delaware

Q Merger Corp. I17inois

The laws of the state or country under which each caorporation is incorporated permit such merger, consolidation or

2.
exchange.
sumniving
3. (a) Name of the new  corporation: Coty US Inc.
YROCKBHIGK
Delaware

(b) it shalt he governed by the laws of:

merger 04 god Plan of Merger
A . . Scﬁ__ reemeé a
4. Plan of msal is as fcllows: .

%ga%“ o g\(&‘ heretn oo Exchibit A

If not sufficient space to cover this point, add one or more sheets of this size.

EXPEDITED

., AUG 23 1998
SECRETARY OF STATE
(ILL. - 78! - 9/14/%85)
TRADEMARK
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merger
5. Plan of

RASIINO

as foflows:

FAX NO. 2128502559

. Ud

KOMSOUERNRY was approved, as lo each corporation not drganized in lihnois, in compliance with the
laws of the state under which it is organized, and (b} as to each llingis carperation,

(The following items are not applicable to mergers under §11.30 —90% owned subsidiary provisions. See

Article 7.) :

*

(Only "X" one box for each corporation)

By lhe shareholders, a reso-
lution of the board of direc-
tors having been duly
adopted and submitted to a
vole at a meeting of share-
holders. Not less than the
minimurmn number of votes
required by statute and by
the articles of incorporation
voted ir favor of the action
taken.

(§ 11.20)

Name of ration

By written consent of the
shareholders having not less
than the minfmum number of
votes required by statute and
by the articles of incorpora-
tion. Shareholders who have
not consented in writing have
been given notice in accor-
danca with §7.10 {§ 11.220)

-

By writtencansent
of ALL the share-
holders entitied to
vote onthe action,
inaccordance with
§7.10& § 11.20

J Merger (Corp

o ooaoao

O0O0a0aAn0

oOoo0008H

8. (Not applicable if surviving, new or acquiring corgporation is an linois corporation)

it is agreed that, upon and after the issuance of a certificate of marger, cansolidation or exchange by the Secretary of

State aof the State of lllinais:

a.

The surviving, new or acquiring corperation may be served with process in the State of [liinois in any proceeding
for the enforcement of any cbiigation of any corporation organized under the laws of the State ot Illinois which is
a narty to the merger, consolidation or exchange and in any procesding for the enforcement of the rights of a
dissenting sharehoiderof any such corporation organized underthe laws ofthe State of inois againstthe surviving,
new or acquiring corperation. .

The Secratary of State of the State of lllinois shall be and hereby is irrevocably appointed as the agent of the
surviving, new or acquiring corporaton to accept service of process in any such proceedings, and

The surviving, new, ar acquiring corporation will promptly pay to the dissenting shareholders ot any corporation
organizec under the laws of the State of illinais which is a partyto the merger, consolidation or exchange the amount,
if any, to which they shall be entitled under the provisions of “Tha Business Corporation Act of 1983" of the State
of itlinais with respect 10 the rights of dissenting shareholiders.
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{Cornplete this item if reporting a merger under § !1,30—390% owned subsidiary provisions. )

a. The number of outstanding shares of each class of @ach merging subsidiary corporation and the number of sueh

shares of each class owned immediately prior to the adoption of the plan of merger by the parent corporation, are:

Total Number of Shares Number of Shares of Each Class
Quistanding Owned Immediately Prior to
Name of Corporation of Each Class Merger by the Parent Corporation

b.  (Not applicable to 100% owned subsidaries)

The date of mailing a copy of the pian of mergerand notice of the right to dissent to the shareho!ders of each merging
subsidiary corporation was .19

Was written consent for the merger or written waiver of the 30-day pariod by the holcers of all the cutstanding shares
of all subsidiary corporations received? 3 Yes 0 No

(!f the answer is "Ne,* the duplicate copies of the Articles of Merger may not be delivered to the Secretary of State
until after 30 days following the mailing of a copy of the plan of merger and of the notice of me right to dissent to

the shareholders of each merging subsidiary corporation.)

. 8.  The undersigned corperations have caused these adticles to be signed by their duiy authorized officers, each of whom
tirms, under penaitias of perjury, that the facts statsd herein are true. (All signatures must be in BLACK INK.)

QuquS{ Do e 98 Coty US Inc.

W) ) (Exagt Mame of Corparation)
v — ? Al
attestec by by £

ignature of Secretary or Assistant Secretary)

(Signattﬁcy/f?resident@ce President)

James H. Williams, Jr. Secretary Daniel J{ Finnegan, Vice 2resident
(Typs or Print Name and Title) (Type or Print Name and Title)
Dated Auub uj)* Db 19 739 Q Merger Corp.
} wrxmme f Cormperation)
attested by i‘\,ﬂ: -
(Signature of Secretary or Assistan! Secretary) (Slgnaru@Pres;denr r v: o President)
Sames . Williams, Jr., Secretary Daniel J nnegan, Vice President
' (Type or Pnnt Name ana Title) (Type or Print Name arc Titie)
Dated 1q .
(Exact Name of Corporation)
attested by by - -
J (Signature of 3acrelary or ASSIStart Secrelary) (Signaturc of President or Vice Prasiderit)
C.195 4 {Type or Print Name and Title) {Tyoe or Frint Name and Title)
{ILL. - 781)
TRADEMARK
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of the 26th day of August, 1998
between Coty US Inc., a corporation organized under the laws of the State of Delaware (“Coty
US™), and Q Merger Corp., a corporation organized under the laws of the State of lllinois (“Q
Merger Corp.™). Coty US and Q Merger Corp. are hercinafter sometimes called the “Constituent
Corporations.” Q Merger Corp. is hereinafter also sometimes referred to as the “Merged
Corporation,” and Coty US is hereinafter also sometimes referred to as the “Surviving
Corporation.”

WITNESSETH THAT:

WHEREAS, the Constituent Corporations deem it advisable and generally to the welfare of
the Constituent Corporations that Q Merger Corp. be merged with and into Coty US under the
terms and conditions hereinafter set forth, such merger to be effected pursuant to the applicable
provisions of the Illinois Business Corporation Act of 1983, as amended (the “IBCA™) and the
Delaware General Corporation Law (the “DGCL™); and

WHEREAS, Coty US, by its certificate of incorporation has an authorized capital stock
consisting of (i) 2,000 shares of common stock, par value $1.00 per share, of which 100 shares of
such common stock is now issued and outstanding, and (ii) 1,100 shares of preferred stock, par
value S.01 per share, consisting of 1,000 shares of Series A Preferred Stock, of which 1,000
shares are issued and outstanding, and 100 shares of Series B Preferred Stock, of which 100
shares are issued and outstanding; and

WHEREAS, Q Merger Corp. by its articles of organization has an authorized capital stock
consisting of 10,000,000 shares of comrion stock, no par value, of which 100 shares of such
common stock are now issued and outstanding and held by Coty US; and

WHEREAS, the registered office of Q Merger Corp. in the State of Illinois is located at the
offices of CT Corporation System, 208 South La Salle Street, Chicago, IL 60604-1136; and the
registered office of Coty US in the State of Delaware is located at the offices of The Corporation
Trust Company, 1209 Orange Street, Wilmington, Delaware 13801,

NOW, THEREFORE, the Constituent Corporations, parties to this Agreement and Plan of
Merger, in consideration of the mutual covenants, agreements and provisions hereinafter
contained, do hereby prescribe the terms and conditions of such merger and mode of carrying the
same into effect as follows:

FIRST: Coty US hereby merges into itself Q Merger Corp. and Q Merger Corp. shall be
and hereby is merged into Coty US which shall be the Surviving Corporation. The separate
existence of Q@ Merger Corp. shall cease at the effective date of the merger, except insofar as it
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may be continued by law or in order to carry out the purposes of this Agreement and Plan of
Merger and except as continued in the Surviving Corporation.

SECOND: The certificate of incorporation of Coty US as in effect on the date of the
merger provided for in this Agreement and Plan of Merger, shall continue in full force and effect
as the charter document of the Surviving Corporation.

THIRD:  Each share of common stock of the Merged Corporation which shall be
outstanding on the effective date of this merger, shall, without any further action on the part of
anyone, be canceled on and as of the effective date of the merger.

FOURTH: The terms and conditions of the merger are as follows:

(@ The by-laws of the Surviving Corporation as they shall exist on the effective
date of this merger shall be and remain the by-laws of the Surviving Corporation until the same
shall be altered, amended and repealed as therein provided or in accordance with law.

(b) The directors and officers of the Surviving Corporation shall continue in office
until the next annual meeting of stockholders or directors, respectively, and until their successors
shall have been elected and qualified.

(c) At and after the effective date of the merger, the Surviving Corporation shal!
succeed to and possess, without further act or deed, all the rights, privileges, obligations, powers
and franchises, both public and private, and all of the property, real, personal and mixed, of each
of the Constituent Corporations; all debts due to either of the Constituert Corporaticns on
whatever account, as well as for stock subscriptions, shall be vested in the Surviving
Corporation; all ¢claims, demands, property, rights, privileges, powers and franchises and every
other interest of either of the Constituent Corporations shall be as effectively the property of the
Surviving Corporation as they were of the respective Constituent Corporations; the dtle to any
real estate vested by deed or otherwise in either of the Constituent Corporations shall not revert
or be in any way impaircd by rcason of the merger, but shall be vested in the Surviving
Corporation; all rights of creditors and all liens upon any property of either of the Constituent
Corporations shall be preserved unimpaired; all debts, liabilities and duties of the respective
Constituent Corporations shall thenceforth attach to the Surviving Corporation and may be
enforced against it to the same extent as if such debts, liabilities and duties had been incurred or
contracted by it; and the Surviving Corporation shall indemnify and hold harmless the officers
and directors of each of the Constituent Corporations against all such debts, habilities and duties
and against all claims and demands arising out of the merger.

(d) As and when requested by the Surviving Corporation or by its successors or
assigns, the Merged Corporation will execute and deliver or cause to be executed and delivered
all such deeds and instruments and will take or cause to be taken all such further action as the
Surviving Corporation may deem necessary or desirable in order to vest in and confirm to the
Surviving Corporation title to and possession of any property of either of the Constituent
Corporations acquired by the Surviving Corporation by reason or as a result of the merger herein

494ugBsl/1.A022118-1
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provided for and otherwise to carry out the intent and purposes hereof, and the officers and

) directors of the Merged Corporation and the officers and directors of the Surviving Corporation
are fully authorized in the name of the Merged Corporation or otherwise to take any and all such
action.

(¢) This Agreement and Plan of Merger shall te submitted to the stockholders of
each of the Constituent Corporations as and to the axtent provided by law. The merger shall take
effect when any and all documents or instruments necessary to perfect the merger, pursuant to
the requirements of the IBCA and the DGCL, are accepted for filing by the appropriate office of
the State of Illinois and the State of Delaware, respectively.

() This Agreement and Plan of Merger may be terminated or abandoned by
(a) either Constituent Corporation, acting by its Board of Directors, at any time prior to its
adoption by the stockholders of both of the Constitucnt Corporations as and to the extent
provided by law, or (b) the mutual consent of the Constituent Corporations, each acting by its
Board of Directors, at any time after such adoption by such stockholders and prior to the
effective date of the merger. In the event of such termination or abandonment, this Agreement
and Plan of Merger shall become wholly void and of no effect and there shall be no further
liability or obligation hereunder on the part of either of the Constituent Corporations or of its
Board of Directors or stockholders.

(g) All corporate acts, plans, policies, approvals and authorizations of Q Merger
Corp., its stockholders, Board of Directors, committees elected or appointed by the Board of
Directors, officers and agents, which were vaiid and effective immediately prior to the effective
date of the merger, shall be taken for all purposes as the acts, plans, policies, approvals and
authorizations of the Surviving Corporation and shall be effective and binding thereon as they
weze on Q Merger Corp. The employees of Q Merger Corp. shall become the employees of the
Surviving Corporation and continue to be entitled 1o the same rights and benefits they enjoyed as
employees of Q Merger Corp.

(h) From the effective date of the merger, the officers and directors of the Surviving
Corporation are hereby authorized in the name of the corporations that were the Constituent
Corporations to execute, acknowledge and deliver all instruments and do 2l things as may be
necessary or desirable to vest in the Surviving Corporation ary property or rights of either of the
Constituent Corporations or to carry out the purposes of this Agreement and Plan of Merger.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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) IN WITNESS WHEREOF, the parties to this agreement, pursuant to the approval and

) authority duly given by resolutions adopted by their respective Boards of Directors have caused
these presents to be executed by the Vice President and attested by the Secretary, as indicated
below, of each party hereto.

COTY US INC.

e (e ) D
e (]

ATTEST:

ja.mes H. Williams, Jr.

Secretary
Q MERGER CORP.
el J.
Vice Presi and T
ATTEST:

James H.
Secretary
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