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COVER LETTER

TO: Amendment Section
Division of Corporations

supJEct: SHISEIDO INTERNATIONAL CORPORATION

(Name of Corporation)
DOCUMENT NUMBER: F08000002929

The enclosed Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

DOREEN RUTMAN

{(Name of Contact Person)

SHISEIDO INTERNATIONAL CORPORATION
(Firm/Company)

100 TOKENEKE ROAD
(Address)

DARIEN, CT 06820
(City/State and Zip Code)

For further information concerning this matter, please call:

DOREEN RUTMAN a( 203 ,656-7848
(Name of Contact Person) (Area Code & Daytime Telephone Number)

Enclosed is a check for the following amount: .'

$35.00 Filing F $43.75 Filing Fee & £43.75 Filing Fee & $52.50 Filing Fee,
rine e D Cerliﬁctit;ngf Setatus En (.:el'lif'u:‘.dl(lll;l)gpyce Cerﬁﬁcaltc";ogf Status &
{Additional copy is Certified Copy
enclosed} (Additional copy is
enclosed)
Mailing Address: Street Address:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building
Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301



FLORIDA DEPARTMENT OF STATE
Division of Corporations

July 22, 2008

DOREEN RUTMAN

SHISEIDO INTERNATIONAL CORPORATION
100 TOKENEKE ROAD

DARIEN, CT 06820

SUBJECT: SHISEIDO INTERNATIONAL CORPORATION
Ref. Number: FO8000002929

We have received your document for SHISEIDO INTERNATIONAL
CORPORATION and check(s) totaling $35.00. However, the enclosed document
has not been filed and is being returned to you for the following reason(s):

A certificate or a document of similar import evidencing the amendment must be
submitted with the application. The certificate should be authenticated as of a
date not more than 90 days prior to delivery of the application to the Department
of State by the Secretary of State or other official having custody of the records in
the jurisdiction under the laws of which it is incorporated, formed, or organized. A
translation of the certificate, under oath or affirmation of the translator, must be
attached to a certificate which is not in English.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6905.

Thelma Lewis
Document Specialist Supervisor Letter Number: 508A00042525

Division of Corvorations - P.O. BOX 6327 -Tallahassee. Florida 32314



] PROFI" CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO

'APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to s. 607.1504, F.8.)

- 2
y&, B
SECTION I €S =
(1-3 MUST BE COMPLETED) F) =
frond \
b
F08000002929 wh ~
{Document number of corporation (if known) ?r\ 2, ':%
' co =
1 SHISEIDO INTERNATIONAL CORPORATION 2h 9
(Name of corporation as it appears on the records of the Department of State) ?;.‘
, DELAWARE 5 6/30/2008
{Incorporated under laws of) {Date authorized to do business in Florida)
SECTIONII

(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the corporation, when was the change effected under the laws of
its jurisdiction of incorporation? JULY 1, 2008
s SHISEIDO AMERICAS CORPORATION

(Name of corporation after the amendment, adding suffix "corporation,” “company,” or "Incorporated,” or
appropriate abbreviation, if not contained in new name of the corporation)

(L3

(If new name is unavailable in Florida, enter altemate corporate name adopted for the purpose of transacting
business in Flonda)

6. If the amendment changes the period of duration, indicate new period of duration.

(New duration)

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

(New junsdiction)

8. Attached is a certificate or document of similar import, evidencing the amendment, authenticated not more than
90 days prior to delivery of the ghgatlon to the Department of State, tIJy the Secretary of State or other official
s .

hav%iy of C(:Zjif{%? Qe jurisdiction under the laws of which it is incorporated.

(/(Signature of a director, pregident or other officer - if in the hands
of a receiver or other courl inted fiduciary, by that fiduciary)

Joseph S. Kendy Jr. Sr. VP, General Counsel, Secretary
(Typed or printed name of person signing) (Title of person signing)




Delaware .. .

The First State

I, HARRIET SMITH WINDSCR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DQCUMENTS ON FILE OF "SHISEIDO AMERICAS
CORPORQTION" AS RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE ELEVENTH DAY OF
AUGUST, A.D. 1988, AT 3:15 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE SEVENTH DAY OF AUGUST,
A.D. 1990, AT 9 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE TWENTY-SIXTH DAY OF
JULY, A.D. 2000, AT 9 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE ELEVENTH DAY OF APRIL,
A.D. 2001, AT 4 O'CLOCK P.M.

CERTIFICATE OF CHANGE OF REGISTERED AGENT, FILED THE
FOURTEENTH DAY OF JULY, A.D. 2003, AT 8:50 O'CLOCK A.M.

CERTIFICATE OF OWNERSHIP, CHANGING ITS NAME FRCM "SHISEIDO
INTERNATIONAL CORPORATION" TO "SHISEIDO AMERICAS CORPORATION",
FILED THE TWENTY-SEVENTH DAY OF JUNE, A.D. 2008, AT 2:39 O'CLOCK
P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

z . : . gzt.
Harriet Smith Windsor, Secretary of State
AUTHENTICATICN: 6720298

2169261 8100H

080773339 DATE: 07-10-08

varify this certificate online

Il aarmees rwrvrr s mrrbercs v @ e T



Delaware ...

The First State

THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE FIRST DAY OF JULY,
A.D. 2008, AT 12:01 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID CORPORATION, "SHISEIDO AMERICAS CORPORATION'".

2 . E . QQL‘
Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 6720298

21659261 81008

080773339

You may verify this certificate online

mdr sermen el s tm vrrZmirt-hiray ahm?

DATE: 07-10-08
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CERTIFICATE OF INCORPORATION e

OF
SHISEIDO INTERNATIONAL CORPORATION

FIRST: The name of the Corporation is
Shiseido International Corporation (hereinafter the "Cor-
poration®™).

SECOND: The oddress of the registered office
of the Corporation in the State of Delaware is 1209 Or-
ange Street, in the City of Wilmington, County of New
Castle. The name 0f its registered agent at that address
is The Corporetion Trust Company.

THIRD: The purpose of the Corporation is to
angage in any lawful act or activity for which a corpora-
tion may be organized under the General Corporation Law
of the State of Delaware as set forth in Title 8 of the
Delaware Code (the "GCL").

FOURTH: The total number of shares of stock
which the Corporation shall have authority to issue is
30,000 shares of Common Stock, each having a par value of-
Ten Thousand Dollars ($10,000,00).

FIFTH: The name and mailing address of the
Sole Incorporator is as follows:

Name Mailing Address

Deborah M. Reusch P.O, Box 636
Wilmington, Delaware 19899

SIXTH: The folluwxng provisions are inserted
for the management of the business and the conduct of the
affairs of the Corporation, and for further definition,
limitation and reguiation of the powers of the Corpora-
tion and of its directors and stockholders:

(1) The business and affairs of the Cor-
poration shall be managed by or under the di-
rection of the Board of D% -ectors.

PI s i N  t



(2) The directors shall have concurrent
power with the stockholders to make, alter,
amend, change, add to or repeal the By-Laws of
the Corporation.

{3) The number .of directors of the Corpo-
ration shal) be as from time to time fixed by,
or in the manner provided in, the By-Laws of
the Corporation, Election of directors need
not be by written ballot unless the By-Laws so
provide.

(4) No director shall be personally lia-

ble to the Corporation or its stockholders for
“monetary damages for any breach of fiduciary
duty by such director as a director. Notwith-
standing the foregoing sentence, a director
‘shall be liable tc the extent previded by ap-
plicable law (i) for breach of the director's
duty of loyalty to the Corporat:on nr its
stockholders, (ii) for acts or omissions not in
good [aith or which involve intentional miscon-
duct or & knowing violation of law, (i1ii) pur-
suant to Section 174 of the Delaware General
Corporation Law or {iv) for any transaction
from which the director derived an improper
personal benefit. No amendment to or repeal of
this Subsection {4) to Article SIXTH shall
apply to cr have any effect on the liability or
alleged liability of any director of the Corpo-
ration for or with respect to any acts or omis-
sions of such director occurring prier to such
amendment .,

(5) 1In addition to the powers and author-
ity hereinbefore or by statute expressly con-
ferred upon them, the directors are hereby
empowered to exercise all such powers and do
all such acts and things as may be exercised or
done by the Corporation, subject, nevertheless,
to the provisions of the GCL, this Certificate
of Incorporation, and any By-Laws adopted by
the stockholders; provided, however, that no
By-Laws hereafter adopted by the stockholders
shall invalidate any prior act of the directors
which would have been valid if such By-Laws had
not been adopted.

m‘»’c}u B o SRR 00 MR Rd IRIFANRLRNY - 5 RN DR AMSRENY, L s XETRU UL KA TN X LR
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SEVENTH: Meetings of stockholders may be held
within or vithout the State of Delaware, as the By-Laws
may provide. The books of the Corporation may be kept
{subject to any provision contained in the GCL) outside
the State of Delaware at such place or places as may be
designated from time to time by the Board of Directors or
in the By-Laws of the Corporation,

EIGHTH: The Corporation reserves the right to
amend, alter, change or repeal any provision contained in
this Certificate of Incorporation, in the manner now or
hereafter prescri®ed by statute, and all rights conferred
upon stockholders herein are granted subject to this
reservation.

I, THE UNDERSIGNED, being the Sole Incorporator
hereinbefore named, for the purpose of forming a corpora-
tion pursuant to the GCL, do make this Certificate, here-
by declaring and certifying that this is my act and deed
and the facts herein stated are trve, and accordingly
have hereunto set my hand this lith day of August, 1988,

DeEaraﬁ M. Reusch

Sole !ncorporator




AL L W A Eraad L YV
SECRETARY OF STATE
DIVISION OF CORPORATIQNS
FILED 09:00 &M 08/07/1%90

202195171 - 2169261

CERTIFICATE OF AMENDMENT OF CERTIFICATE OF INCORPORATION
OF

SHISEIDO INTERNATIONAL CORPORATION

It is hereby certified that:

1. The name of the corporation ({(hereinafter called the
“Corporation") is Shiseido International Corporation.

2. The Certificate of Incorporation of the Corporation is
hereby amended by striking out Article Fourth therecof and by
substituting in lieu of said Article the following new Article:

"FOURTH: The total number of shares of stock which the

Corporation shall have authority to issue is 40,000 shares of
Common Stock, each having a par value of Ten Thousand Dollars

{$10,000.00) . .
3. The amendment of the Certificate of Incorporation herein

certified has been duly adopted in accordance with the provisiocns
of Sections 228 and 242 of the General Corporation Law of the State

of Delaware.

Signed and attested to on J"‘f 3/ ., 1990.

P . . /

)&/édk‘»kk-'lgkéyﬁﬁhdﬂ
Mr. Norihiko Ishikawa
Executive Vice President

Attest: ;

zf%yg iy ,%/z//é/ Cuch
Mr. ShgAi Nakajieﬁ/
Secretélry




CERTIFICATE OF AMENDMENT
OF CERTIFICATE OF INCORPORATION OF

SHISEIDO INTERNATIONAL CORPORATION

1t is hereby ceytified that:

1. The name of the corporution (hereinalter called the “Corporution™) is
Shiscido Intemutiynal Corporation.

2. The Certificats of Incotporation of the Carporation is hereby amended
by striking out Arlicle Fourll thezeul wul by subslituting in licu of said Article the
tollowing new Article:

“BOLIRTH: The total mmmber of shares of stock which the Carporation shall
have the authority to issue is 100,000 shares of Common Stock, each having a par
value of Ten Thousand Dollars ($10,000)™.

3. The smendment of the Cerlificete of Incorporation herein certitied has

been duly adopied in accordance with the provisions of Sections 228 and 242 of the
General Corporation Law of the State of Delaware.

e
Signed and atrested to on June 32, 2000, @ é T
M. Notu/o i

President

Attest:

. Talsuya Toda
Secraary

STATE OF DEIAWARE
SECRETARY OF STATE
DIVISION OF CORPCRATTONS
FILED 08:00 AM 07/26/2000
001379892 - 2169261



AFR. 11.2001 4:99PM

Shiseido
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Corpo ration CERTIFICATE OF AMENDMENT Fax (201) 3373362
OF CERTIFICATE OF INCORPORATION OF
SHISEIDO INTERNATIONAL CORPORATION
It is hereby certificd that:

1.

The name of the corporation ¢hereinafter called the “Corporation™) is

Shiseido International Corporation.

2,

The Certificate of Incorporation of the Corporation is hereby amended

by striking out Article Fourth thereof and by substituting in licu of said Article the
following new Article:

FOURTH: The total number of shares of stock that the Corporation
shall have the authority to issue is 100,000 shares of Common Stock,
cach having a par value of Five Thousand Dollars ($5,000).

3.

The amendment of the Certificate of Incorporation herein certified has

been duly adopted in accordance with the provisions of Sections 228 and 242 of the
General Corporation Law of the State of Delaware.

Signed and attested to on December 31, 2000,

" Nobu6 T ashi
President

STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 04:00 PM 04/11/2001
010179493 - 2168261

JHISJEIDO oo



h ' State of Delaware
Secretary of State
Division of Corporations
Delivered 10:00 AM 07/14/2003
FILED 06:50 AM 07,/14,°2003
SRV 030458548 ~ 2169281 FILE

CERTIFICATE OF CHANGE OF LOCATION OF REGISTERED OFFICE
AND OF REGISTERED AGENT
OF
SHISEIDO INTERNATIONAL CORPORATION
It is hereby centified that:
1. The name of the corporation (hercinafter called the "corporation”) 1s:

SHISEIDO INTERNATIONAL CORPORATION

2. The registered office of the corporation within the State of Delaware is hereby
changed to 2711 Centerville Road, Suite 400, City of Wilmington 19808, County of New Castle.

3. The registered agent of the corporation within the State of Delaware is hereby
chunged to Corporation Service Company, the business office of which is identical with the

registered office of the corporation as hereby changed.

4. The corporation has authorized the changes hereinbefore set [orth by resolution

of its Board of Directors.

Signed on _ZLv 2003
%)ﬁe Tosept
itle: (/P ¢ @tﬁd/a/(éa»y:g/

DE BC D-COA CERTIFICATE OF CHANGE 00/00 (#16%)
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State of Delaware

. Secre
Division o
Delivared 02:

FILED 02:39 FM
SRV 080739035 - 2169261 FILE

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING

L1C CORP.
(a New Vork Corpuration)
INTO
SHISEIDO INTERNATIONAL CORPORATION
{2 Delaware Corporation)

{Pursimnn 1o Seehion 253 of the Delinvare General Corporation Law)

I iy herehy cortified ays foflows:

FIRST: Shiscido Intermuntional Corporotivn ("S1C7Y 38 the vwner of b of the ovtstindiey

shares of copita) stock of 710 Corpa, o New York corporation {2107,

SECOND:

duly pdapied the Julowmnge resolutions:

RESOLVED, that the Board of Dircctors and the sele stockholder of ZiC
fierehy authorize ond approve the weeser af  ZHT ima Shiseido
teppational - Corporaion ("SI0, with 810 boing the surviving
corportion of the merger, purstamt tooa Certiticate of Merger d
Certiticate of Ownership amd Muerges, substontially in the forms attached
hereto as Exhibit A amd Exhibic By respectively, wwhich provide
amang other things, the name oF SEC shall be changed 1o ~“Shiseido
Americoy Corporation” amd alb ol the contracts and apreemenis (o which
ZIC b currently o party shal) be assigned 1o SIC: and be it Turiber

RESOLVED, that the officers of 210 are horeby directed to exceue and
dediver the Certificite of Merger and the Cortificate of Owstership and
Maorger vefereed o in the preceding resodution, with such additions thereto,
dedenone therelrom and changes thoren s such oflicers, individuadls or
cellevtively, may ded pecessarvy appropriate o o the best intaest of
Z1C and b i Furthier

RESOLYED. that the Boord of Directors and the sole stockholder o 710
hoerchy diveer thin the Certilicine of Merger and ihe Ceriihieate of
Cnwaership o Mereer be subnitted 1o S0 Tor ns approvabs and be it

further

06/27/2008
06/27/2008

O June 17, 2008, the Board of Direcrors and the sole stackhbolder of 810
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RESOLVED, thut, following the approval of the Certificate of Merger
and the Certilieatle of Ownership und Mesger by SEC, the otlicers of ZIC
are herehy divegted to make, exeeuie and file with the Seeretary of State of
the State of New York md the Seeretary of Stre ol the Sene of Delaware
all imstruments. certificttes or other documents necessary 1o consummate
the trunsactions comtemplted by the Cerilicnte of Moerger: and be
urther

RESOLVED. that the olficers of Z1C are berebhy directed and authornized
tr take all sueh turiher actions. 1o exeeule. deliver and Bie all such other
instements and docimends, and 10 do afl such further things, in the mumne
and on behol of Z1C, and 10 pay such fees. expenses, 1axes and other
mnonnts, as o their individual or collective judpanent misy e neeessary o
advisable in order 1o consummate the transactions contemplated by the
Certficate of Mereer und the Certificaie of Ownership mnd Mereer and
carey oug the intent and purposes of the foregoing resolutionsg and be it
larther

RESOLVED. thal, as the sole stockholder of Z1C Corp. a New York
corporation 177507 the Board of Directors of SIC hereby approves on
behall o1 SIC the merger of Z1C with and inde SIC: and be it further

RESOLVED, that the merger selerred win the precediog resolution shall
beeone elfective at 12:01 A M. Fustern Davlight tme on July 1T, 2008 (the
“Fleenve Tane™: and be it larther

RESOLVED. that the Cerlificate of Incorparation of SIC shall be
amended at the FHective Fime 10 chaoge the naoe of S 10 2 Shiscido
Americas Corporation;™ and be ot further

RESOLVED. thiat this Consenl may he oxecnted in comterparns, vich of
which shall be decmed an eniginal, und said counlerpartsy shall topether
constinge one and the spme Conseny,

SHISEIDO INTERNATIONAL CORPORATION
G Deliswane Corporation)

By AU
Nome:  Shuichi Fanaka
Tk Chinpmnan and CEO



