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CERTIFICATE OF AMENDMENT OF $2 S
ARTICLES OF INCORPORATION OF e -

BEAUTY BRANDS GROUP, INC. LE 2 MM
o o O

TEE UNDERSIGNED, Marc Sharinn, Tarrencs A. Tecco and ColdG: wgnn,
being the President, Secretary/Treasurer and Chlef Financial Officer, respactlvi
Brands Group, Inc., a Florida corporation (tha “Corporation’) hereby certifies ag fo!

1. The Board of Directors of the Corporation, by unasimous written consesit
executed October 4, 2006, adopted a resolution to amend the Articles of Incorporation of the
Corporation, as amendsd, to affect a L for 150 reverse stock split (the “Reverse Stock Split™) of

the Corpomtion's Common Stoclk,

2. To effcet the Revéras Stock Split, the Board of Directors of the Cacrpnrnhon. by
unanimoug written consent executed on October 4, 2006, approved an amendment to Article 3 of
the Articles of Incorporation of the Corporation, as amended, amending and restating Artiole 3 in

_ its eptirety e followa:

“

(=) The aggregate number of shares whichtthorparaﬁcnshallhavethc
authority to issue iz 100,000,000 Shares of common stock, pat value $0.10 par share. There shall -
e no cumulative voting and 21l pre-emptive vights are denied. Each shiire shall entitle the holder -
thereof to ono voto at all meetings of the stockholders. Stockhoklers shall mot be llahle to: thn
Carporetion or its ereditars for any debts or obligations of the Corporation. _ ;

) Simultansously with the effective date of the filing of this Certificate of
Amemdnent of Arifolse of meorporation (e “Effsctive Dete™), each share of common stock, per -
valup £0.10 per share of the Corporation issued and outstanding and all ghares held as teasury -
sha:mmediﬂdymwmtheﬁﬁwﬁwbmmhmmdbrmdaasﬁadmdmm
without action on the part of this holder thereof, as 1/150" of a share of common stock, par vaine
$0.10 per share, TheCuxpmaﬂonshaﬂnotImnﬁndionﬂshuasonmcmmofmhm
split. Holders of the issued common stock who would othervise be eatitled to a fuction of 2
share on account of the reverss aplit shall have such fractional share rounded up to the nearzst

whole share.

3. The number of shares of the Corporation entitled to vote on the amendments set

forth in this Certificats of Amendroent of Articles of Incorporstion ia 10,098,139 shates of
“Common Stock. The amendments ¢ontained in the Amendment of Artisles of Incorparation .

have been consented to and approved by the written consent of the holders of a ma;nnnroftbs
Common Stock outatanding apd entitled to vote therson. _

Quetober 4, 2006
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By: %. g/):/_;---——"* -
T Teoco, Seoretary & Treasurer

FABeaty Brands\Docs\Amondment Ta COI 100406060
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WRITTEN CONSENT
OF THE HOLDERS OF A MAJORITY OF THE COMMON STOCK
OF .

BEAUTY BRANDS GROUP, INC.

THE UNDERSIGNED, being the holders of a majarity of the issued and outstanding
sharea of the Common Stock of Beauty Brands Group, Inc. (the “Corpmﬂon”). a Florida
corporation, hereby adopt the following resolutions by imanimous written consent in lieu of a
meeting pursuant to Section 607.0704 of the Florida Statutes. o

WHEREAS, the Board of Directors of the Corporation has approved an amendment to
. Corporation’s Carﬁﬁnam of Incorporation 1o effectunte a reverse stock split of 1 share of the
common stock of the Corporation, par value $0.10 (“Common Stock”™) far each 150 shares of
Common Stock currently issued and outstanding:

' | WHEREAS, the date on which NASDAQ (or other sppropriate regulatory asmy)_-' T w
efﬁcma.&ﬂhcmcrsesplurefmodtohmmshaﬂbchannsthe“Eﬂ‘ecuveDate " Sy

NOW, THEREFORE, BE IT : : . ceesoooor

RESOQLVED, that each share of Common Stock of the Carpmuon zssued LT
and outstanding 2s of the Effective Date be changed into 1/150% of a fully psi P
and nonassessable share of Comnton Stock (the “Reverse Stock Split™; andbe :t R
further

RESOLVED, that a proposed Amendment to the Certificate of
Incorporation of the Corporation (the "Amendment™), effooting the Reverse Stook
Bplit, a copy of which is annexed hereto as Exhibit A, is hereby ratified,
confirmed and approved, in 2]l respects; and be it further

RESOLVED, that the Corporation be, and it hereby is, authorized and
directed to flle the Amendment in the Office of the Secretary of State of Florida;
and be it further

RESOLVED, that the sppropriate officers of the Cor_parahon shall take
such, other actions and execute such documents and instraments which they deem
pecessary or advisable to carry out the intent of the forepoing resolntions; and be
it further

RESOLVED, that the Consultiog Agreement by and betwesn tha

Company and Déer Creek Capital, L.P. (“Deer Creek™) whe:dn Deer Creek shall
teceive 15 million shares of Common Stock after the Effectiva Date, is hereby

approved.
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This Conyent may be executed by facsimile or in counterparts, all of which when 0 -
exscuted shell constitute one consent, notwithstanding that all of the parties are not signatories 4o .
the cxiginal or same counterpart. | o
IN WITNESS WHEREOQF, the undersigned bave executed this Consent as of the 4™ day.
of October, 2006, o

FABaauty Brandsifinet\SH Consent 10.04,06 Doc
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UNANIMOUS WRITTEN CONSENT
OF THE : o

BOARD OF DIRECTORS
o OF
BEAUTY BRANDS GROUP; INC.

- tEE UNDERSIGNED, comyprising the eptire Board of Directprs of Beauty Brends

Gmup. Inc. (the “Corporation™), a Florida curpomﬁon. hereby adopt the following resolutions
by unaminrous wWritten consent in lisu of a mwtmg pursnant to Section 607.0821 of the Florida
Statutes.

' WHEREAS, the Board of Directors oftha Corpom:lo.u deems it advisable and therefore
rapom and recommends 10 the stockhoiders of the Corporation that the Corpocation’s
Certificain of Incorporation be amended s0 a8 W effectuate a xeverse stock split of 1 share of the
«commont stock of the Corporation, par value $0.10 (“Commun Stcck") for each 150 shares of

Common Smnkcurmnﬂyissuedandommnding; i

WHEREAS, the date on which NA.SDAQ (or othar appropnate regulatory ageacy)
effectuates the reverse sphtmhmdto hersin shall be known as the “Effective Date;”

NOw, THEREFDRE, BEIT

RESOLVED that each share of Common Siock of the Carpm-aﬂon jasued
and outstanding as of the Effsctive Dats be changed into 1/130™ of & fully paid
and nonassessable shars of Commuon Stock (the “Reverse Stock Split™); and bo it
further

RESOLVED, that a proposed Amendment to the Cextificate of
Incorporation of the Corposation (the “*Amendment™), effocting the Reverse Stock
Split, a copy of which is ammexed hemcto as Exhibit A, is hereby ratified,
copfizmed and approved, and the Roerrd of Directors hereby recommends the
smone to ths gtoakholdars of the Corperation for their consideration and approval
a3 being in the beet interests of the Corporation; and be it further

. REBOLVED, that upon the affirmative vdbabytbzhnldm of a mq;on.'qr
of the outstanding shma of Common Stock, ar a 'gpeoinl meeting of the

stoakholders or by written consent in liew of such special meeting, exeouted by
stockholders holding & majority of the outstanding shares of Common Stock, the
Aroendoment shell be filed in the Office of the Seoretary of State of Florida; end be .
it further

| RESOLVED, thst the appropriate officers of the Corporation shall take
such other actions and execute such documents and instruments which they deem

e

E:
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. "

necossary or advisable to carry out the intent of the foregoing msolutaons. amd be
it furﬂm'

’ RESOLVED, ibat the Coansulting Agresment by and between the
Company and Deer Cresk Capftal, L.P. (“Desr Creek™) wherein Deer Creek shall
receiva 15 million shares of Commaon Stock after the Effective Date, is hershy

approved,
_ This Consent may be executed by facsimile or in counterparts, all ofwl:i:hwhma;:a
. executed ahall constihrie ons consant, notwithstanAlng that all of tha directors ere not signatories
to the original or same couoterpar.

IN WITNESS WHEREQF, the unduslgmd have executed this Consent ag of the 4™ day
of October, 2006, .

1

PABomzy Brandm\Dot\BD Consant 10.04.06.Doc



