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STATEMENT OF CHANGESIN BENEFICIAL OWNERSHIP

Filed pursuant to Section 16(a) of the Securitieshange Act of 193:

Section 17(a) of the Public

Utility Holding Company Act of 1935 or Section 3p(f the

Investment Company Act of 19:

GALLAGHER GERALDR

1. Name and Address of Reporting Person

Ulta Salon, Cosmetics & Fragrance,
Inc.[ ULTA]

2. Issuer Namand Ticker or Trading Symbo

5. Relationship of Reporting Person(s) to Is
(Check all applicable)

| X __ Director 10% Owner

(Last) (First) (Middle)
C/O OAK INVESTMENT
PARTNERS, ONE GORHAM

ISLAND

3. Date of Earliest Transactignv/pp/YYYY)

6/9/2009

Officer (give title below
below)

Other (specify

(Street)

WESTPORT, CT 06880

(City) (State) (Zip)

4. If Amendment, Date Original Filed
(MM/DD/YYYY)

6. Individual or Joint/Group Filingcheck
lApplicable Line)

| X _ Form filed by One Reporting Person
Form filed by More than One Reporting Per

Tablel - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of Security 2. Trans. |2A. 3. Trans. |4. Securities AcquirethS. Amount of Securities Beneficially owne(ls. 7. Nature
(Instr. 3) Date Deemed |Code (A) or Disposed of [Following Reported Transaction(s) Ownershig of Indirect
Execution (Instr. 8) [(D) (Instr. 3 and 4) Form: Beneficial
Date, if (Instr. 3, 4 and 5) Direct (D) | Ownershig
any A) or Indirect|(Instr. 4)
or (1) (Instr.
Code |V|Amount|(D)| Price 4)
Common Stock 6/9/2009 o | [*?%4Y b |s1156 0 | @ (Sze)e Note
Common Stock 6/9/2009 10 76753 | D |$11.56 0 | @ (%f)e Note
Common Stock 459350 D ®
Tablell - Derivative Securities Beneficially Owned ( e.g., puts, calls, warrants, options, convertible securities)
1. Title of Derivate |2. 3. 3A. 4, 5. Number of [6. Date Exercisable |7. Title and Amount of 8. Price 0f9. Number |10. 11. Nature
Security Conversiorf Trans|Deemed |Trans. [Derivative and Expiration Date |Securities Underlying Derivative| of Ownershig of Indirect
(Instr. 3) or ExercisqDate [ExecutionCode |Securities Derivative Security Security |derivative |Form of |Beneficial
Price of Date, if [(Instr. 8)[Acquired (A) or (Instr. 3 and 4) (Instr. 5) |Securities |Derivative|Ownershig
Derivative any Disposed of (D Beneficially| Security: |(Instr. 4)
Security Owned Direct (D)
(Instr. 3, 4 and Following |or Indirect
5) Reported |(I) (Instr.
Date Expiration| Title Amount or Number of Trar:satctlczln 4)
Code|V| (A) (D) |Exercisabld Date Shares (s) (Instr.

Explanation of Responses:

(D

On June 9, 2009, Oak Investment Partners VII, lachPartnership ("Oak VII, L.P.") made an in-kindtdbution, without any

additional consideration, of Common Stock to thetied and general partners of Oak VI, L.P. In tuh® general partner made an in-
kind distribution of the shares it received tontesmbers.

(2)
(3)

Represents shares directly owned by Oak VI, L.P.
On June 9, 2009, Oak VII Affiliates Fund, Limitedrhership ("Oak VII Affiliates, L.P.") made an kird distribution, without any

additional consideration, of Common Stock to thetied and general partners of Oak VII AffiliatesPLIn turn, the general partner
made an in-kind distribution of the shares it reedito its members.

(4)
(5

Represents shares directly owned by Oak VII Affd& L.P.

Represents shares directly owned by Gerald R. @adla a director of the Ulta Salon, Cosmetics &gfaaces, Inc., of which 101,599



were received as part of the distributions desdribdootnotes 1 and 3 above. This acquisition tyeflects a change in beneficial
ownership from indirect to direct. No other RepugtPerson has any pecuniary interest in theseshare

Remarks:
Remarks

Gerald R. Gallagher is a Director of Ulta Salons@etics & Fragrances, Inc. Mr. Gallagher is a Mamadylember
of Oak Associates VII, L.L.C., the General Partoe®ak VII, L.P.; and a Managing Member of Oak ¥ffiliates,
L.L.C., the General Partner of Oak VIl Affiliatds,P.

Oak VII, L.P. and Oak VIl Affiliates, L.P. are noriger subject to Section 16 because the ReporangpRs are no
longer 10% owners.

Each Reporting Person disclaims the existencée'gfaup” and disclaims beneficial ownership of asgiities
(except to the extent of such Reporting Persorcarmpary interest in such securities) other thansewgurities reported
herein as being directly owned by such Reportingdte and this report shall not be deemed an admifisat such
Reporting Person is the beneficial owner of anjhnsexurities for purposes of Section 16 or for atimer purpose.

Reporting Owners

Relationship:
Directof10% OwneOfficerlOthe

Reporting Owner Name / Address

GALLAGHER GERALDR
C/O OAK INVESTMENT PARTNERS

X
ONE GORHAM ISLAND
\WESTPORT, CT 06880
Signatures
Gerald R. Gallagher 6/10/2009

™ Signature of Reporting Person Date

Reminder: Report on a separate line for each ofasscurities beneficially owned directly or inditly.

* If the form is filed by more than one reporting g, see Instruction 4(b)(v).

*x Intentional misstatements or omissions of factsstitute Federal Criminal Violation§ee 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
Note: File three copies of this Form, one of whichst be manually signed. If space is insufficiseg,Instruction 6 for procedure.

Persons who respond to the collection of infornmationtained in this form are not required to responless the form displays a currently
valid OMB control number.



