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ARTICLES OF MERGER

(Profit Corporations)

The folewing articles of merger arve submetted in accordance with the Florida Business Corporation Act.
pursmi o section 6071105, Florida Sianutes.

First: The name and jurisdiction ot the surviving corporation:

Nanw Turisgiction Documem Number
Of kpesw appheabled

VBReauy Ine. Tlorida

Secand: The name and Jurisdiction of each merging corporation:

Nanic Jurisdiction Documens Number

i bnow nanphiosbig

VRERBeawty. Tnc, New York

Third: The Plan of Meraer fe sitached.

Fourth: The smoreer shall beeemie effective on the date the Articles of Merger are Dled with the Florida
Depurtmient of Sate,

OK ) ) {Fnter aspecific dute MYTEL An effective dane cansot be srior o the dae oF filing or more
thar Wi di s atter merper e date sy

Fifthy  Adopion o Merger by surviving corparniion - (COMPLETE ONLY ONE STATEMFNT)

YTV
The Plan of \lwm was adonted by the shareholders of the surviving corporation en 1/23.2013

The Plan of Merger was adogied by 1he board of divectors of the surviving corporution on
and sharehshior approsal was not required,

Sinth: Adoption of Merger by teraing corp nzdll-\msut(i\wll TEONLY ONESL \.H}u;’})u\( 113
22720005

The Plan of Merger was adopted by the shareholders o the mergimg corparation{s) on

The Plan of Merger was adopted by the beard of direciors of the merging corporationisi on
aned sharcholder apprinal was not required.

titiac i widdiional sheery i necessury



Severth: SIGNATURES FOR EACH CORPORATION

Name ol Comaraiion Sjenamre of an Officer or Tvped or Prinivd Name of Individual & Tute
Dircctor
TRReaun T , // ' T
VBRBeany Ine. {7 s - Yvonne von Berg, CLO
7 e
o

{I'lorida corporation)
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, ray o -
VI3 Beauwy, Inc. I ,‘"/’l-‘z/;p’f? —) Yvonne von Berg, CLO
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(New York corparation)




AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Merger Agreement™) is made this 22nd dav of
January 2013 by and between VBBEAUTY INC. a Florida corporation ("VBBEAUTY-FL™). and
VBBEAUTY INC.. a New York corporation ("VBBEAUTY-NY 7L VBBEAUTY-FL and
VBBEAUTY-NY are hercinafier sometimes colleciively referred to as the “Constituent Corporations.™

RECITALS

AL VBBEALTY-NY was incorporated under the Jaws of the Swte of New York on May 17,
2001 VEBEAUTY-NY s current authorized capital stock consists of 100.000 shares ol common stock
{VBBEAUTY-NY Common Stock™). of which 70000 shares arv issued and outstanding.

B. VBREAUTY-FI, shall be incorporated under the aws of the Stme of Florida on January
22,2013 his autherized capital siock consists of 204,000,000 shares of Common Stock ("VBBEAUTY -
FL Common S1oek™), of which 70.000 shures are ixsued and outstanding,

C. The respective Boards of Dircctors of VBBEAUTY-FL and VBBEAUTY-NY deem &
advisuble and to the sdvantage of cach of the Constituent Corporations that ROC- NEW YORK merge
with and into ROC- FLORIDA (the "Mereer™) upon the terms and subject (o the conditions st forth in
this Merper Agreement for the purpose of effecting a change of the state of incorporation of
VBBEAUTY-NY from New York to Fiorida.

0. The Boards of Directors and sharchalders of each of the Constituent Corporations have
approved this Merper Agreement.

NOW. THEREFORE. the parties do herehy adopt the plan of reoryanization set forih in this
Merger Agreemeni and do hereby agree that VBBEAUTY-NY shalt merge with and o VBBEAUTY-
Fi. on the fellowingrerms. conditions and oifer provisions:

I MERGER AND CFFECTIVI TEME. At the Eftective Time (as defined below).
VBBLEAUTY-NY shall be merped with and into VBBEALUTY-FL (the “Merger™ ). and VBBEALTY-FI.
shall be the surviving corporation of the Mereer (the ~Surviving Corporation ™). The Merger shall
become eftective upon the ¢close of business on the date when a duly exceuted copy of Articles of
Merger, or such simitar required decument. this Merger Agreement. and ali other required certilicates. is
tiled with the Sceretary of States of each ol the State of New York and the State of Florida, as applicable
(the “Lfiective Time™).

2. EFFECT OF MERGER. At the Effective Time, the separate corporate existence of
VBBEAUTY-NY shall cease: the corporate idemy. exisience. powers. rights and immunities of
VBBEAUTY-FL as the Surviving Corporation shall continue unimpaired by the Merger: and
VBBEALITY-FL shall succeed 1o and shall possess all the assers, properties. rights, privileges, powers.
franchises, immunities and purposes. and be subject to all the debis. liabilities. oblicstions. restrictions
and duties of VBBEATLTY-NY, all without further act or deed. The Articles of Incarporation of the
Sorviving Corporaticn shall be the Articles of Incorperation.



3. GOVERNING DOCUMENTS. At the Effective Time. the Articles of Incorporation of
VBBEALTY-FL in effect immediately prior (o the Effective Time shall become the Articies of
Incorporation of the Surviving Corporation and the Byv-Laws of VBBEAUTY-FL in effect immediatcly
prior 1o the Effective Time shall become the By-Laws of the Surviving Corparation.

4, DIRECTORS. OFFICERS AND COMMITTEES OF THE BOARD. At the Eftective
Time. the directars, officers and commitice members of VBBEAUTY -FL shall be and become the
dircctars. officers and comminee members (holding the same titles and positions) of the Surviving
Corporation and after the Effective Time shall serve in accordance with the Articles of Incorporation
and By-laws of the Serviving Corporation.

3. CONVIERSION OF SITARES O VBBEAUTY-NY. Subject to the terms and conditions
of this Agreement. at the Effective Time. each share of VBBEAUTY-NY Commor Stock outsianding
immediateiy prior therewo shall be 2utomativally changed and copveried imo one fully paid and
nonassessable. issued and outstandime share of VBBEAUTY-FL Commun Stock,

&, CANCELLATION OF SHARES OF VBBEAUTY-NY. At the Effective Time. all of the
previously issued and outstanding shares of VBBEAUTY-NY Common Stock that were issued and
autstanding ininediate]v prior 1o the Eficetive Time shall be autematicalls reiired and canceled,

7. STOCK CERTIFICATES. Atand afier the Fffective Time. all of the outstanding
certificates that. prior (@ that date, represented shares of VBBEAUTY-NY Common Stoch shall be
deemed for all purposes to o idence ownership of and 1o represent the number of shares off
VBREAUTY-FL Common Stock inte which such shares of VBBEAUTY-NY Commaon Stock are
converted as provided herein. The registered owner on the hooks and records of VBBEAUTY-NY of
any outstanding stock certificates evidencing shares of VBBEAUTY-NY Commuon Stoch shall. until
such certificates shall have been surrendered for transfor or othenwvise accounted for o VEREAUTY-TFL
ar its transfer agent. be entiled 10 exercise any voting and other rights with respect 1o and o receive any
dividend and wther distributions upon. the shares of VBBLAUTY-FL Comimon Stock evidenced by such
outstanding certificates as abave provided.

8. ENCHANGE OF CERTIFICATES. As soon as practicable after the Effvctive Time,
VRBBEAUTY-IL shall defiver 1o each holder of VBBEAL 1Y -NY Cominton Stock appropriate
rransmittal forms by which holders of certifivates representing VBBEAUTY-NY Common Stock may
exchange such certificates for certificates representing a like number of shares of VBBEAUTY-IFL
Common Stock.

9. FURTHER ASSURANCES. From timce 10 thme. as and when required by the Surviving
Corporation or by its successors or assigns. there shall be executed and delivered on behatf of
VBREAUTY-NY such deeds. asstgnments and other instruments. and there shall be taken or caused 1o
be taken by it ail such further action as shall be appropriate. advisable or nccessary in arder to vest.
perfect ar confirm. of record or otherwise. in the Sunviving Corporation the title to and possession of all
property, intercsts. asscts. righis, privileges, immunities. powers, franchises and authoerity of
VBBLEAUTY-NY. and otherwisc 1o carry oul the purposes of this Merger Agreement. The officers and
directors of the Surviving Corporation are fully autharized in the name of and on behalf ¢:f



VBBEAUTY-NY. or otherwise, o take any and all such actions and 1o exceute and defiver any and all
such decds and other instruments as may be necessary ur uppropriste 1o accomplish the forcgoing,

(0. CONDITION, The consummation of the Merger is subject 1o the approval of this Merger
Agreement and the Merger contemplated hereby by the hoiders of a majority of the oustanding shares
of VBBEALTY-NY Comunon Stock prior 1o or at the Effective Time.

B ABANDONMENT. At any time before the Effeeiive Time, this Merper Agreement may
be terminaied and the Merger abandoned by the Board of Directors of VBBEAUTY-NY or
VBBEAUTY-FI. nowwithstanding approval of this Merger Agreement by the Board of Directors and
shareholders of VBREAUTY-NY and the Board of Directors of VBBEAUTY-FL.

12. AMENDMENT. At any time before the Efiective Thve, this Merger Agreement may be
amended. madified or supplemented by the Boards of Directors of the Constitueat Corporations.
nons ithatanding approval of this Merger Agreement by e shareholders of VBBEAUTY-NY; provided.
however. that any amendmen made subsequent o the adopticn o' this Agrcement by the shareholders of
VBBEALTTY-NY or the sole holder of shares of VBREALTY-I'L Commaon Stock shall not: (it alter oy
change the amount or kind of shares. sccarities. cash. property and/or rights to be received in exchange
for or upon conversion ol any shares o any class or series of VBBEAUTY-NY: (iiy aller or change any
ol the terms of the Aricies of Incorporation ot the Surviving Corporation 1o be ellected by the Merger:
or (1) alter or change any of the lerms or conditions of this Merger Agreement i1 such ajteration or
change would adversely alfect the holders of any shares of any ¢lass or series of VBBEAUTY-NY.

13, TAX-FREE REORGANIZATION. The Merger is imended 10 be a tax-free plan of
rearoanizanon within the meaning of Section 368{a)(13(F) and/or Section 36811 A) of the Code, as
applicable so that whichever provision shall applv that provides the most easthy administrable and tax-
adventazed treatment of the Constituent Corporazions @nd theiy respective sharcholders.

. GOVERNING LAW. This Agreement shall be governed by and construed under the
internal Juws of the Swte o) Florida, without reference to the principles of conflicts ol law or choice of
fawss. except to the extent that the laws of the State of Wew York would apply in matiers relating o the
internal atlfairs oF VBBLEAUTY-NY and the Merger.

15, COUNTERPARTS. In order Lo fucilite the fiding and recording of this Merper
Agreement, it may be vsecuted in @ny number of counterparts. cach of which shall be deemed 10 be an

ariginal.
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IN WITNESS WHEREOF, this Merger Agrcement is hereby executed on behalf of cach of the
Constituent Corporations and attested by their respective officers hereunto duly avthoerized as of the date
first written above,

VBBEALTY INC,,
a New York corporation

By /},/w--? /szﬂ

-
-
‘

Name: Yvonne von Berg
Its: Chief Exceutive Offieer
Pawe: Januury 22, 2013

VBBEAUTY INC.
a Florida Ck)r[)ln'a‘;imn,/—\‘

o /
f:
By _/ //j ke
-.(",, /,

A v
.\.:‘-/47\‘)
,//': ol . _
Neme: Y vonne von Bero
s Chief Executive Otficer
Pate: January 22, 2013
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