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PRESTIGE FRAGRANCE & COSMETICS, INC.

{1 Individual(s) [1 Association

{1 Genersl Partnership [  Limited Partnership
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{I Other
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State of Delaware

Office of the Secretary of State PAE 1

I, EDNARD J. FREEL, SECRETARY OF STATZ OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUEZ AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WBICE MERGES:

“PRESTIGE FRAGRANCE & COSMETICS, INC.", A DELAWARE
CORPORATION,

WITH AND INTO "THE COSMETIC CENTER, INC.* UNDER THE NAME OF
“PHE COSMETIC CENTER, INC.", A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DELARARE, AS RECEIVED
AND FILED IN TBIS OFPICE THE TWENTY-FIFTE DAY OF APRIL, A.D.
1997, AT 9:22 0’CLOCK A.M.

" A CERTIFIZD COPY OF THIS CERTIFICATE HAS BEEN FORNARDED 70
THE NEW CASTLE COUNTY RECORDZR OF DEEDS FOR RECORDING.

Eﬁaé J. Eresl, Secretary of State

2093546 B8100M AUTHENTICATION: 8436839

71134082 -25-97
971134 DATE: 04-2
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CERTIFICATE OF MERGER
MERCING
PRESTIGE FRAGRANCE & COSMETICS, INC.
INTO
THE COSMETIC CENTER, INC.

The usdarsigned corporation does hereby certify:

FIRST: That the names and states of incorporation of esch of the constiteent
corporations to the merger are:

Name Siate of Incorpazation
THE COSMETIC CENTER, INC. Delaware
PRESTIGE FRAGRANCE & COSMETICS, INC. Delaware

SECOND: That an agreement of merger between the parties to the merger has been
approved, adopted, certified, exacuted and acknowledged by each of the constituent corporstions
- in accordance with the requirements of subsection () of Section 251 of the General Corporation
N Law of the State of Delaware and, with respect to PRESTIGE FRAGRANCE & COSMETICS,
v INC., by written consent in sccordance with Section 228 of the General Corporation Law of the
State of Delaware.

THIRD: That THE COSMETIC CENTER, INC. Shall be the surviving corparation.

FOURTH: Thst the Restated Cetificate of Incorporation of THE COSMETIC CENTER,
INC. (the “Restatcd Cextificaic”) shall be the certificats of incorporation of the surviving
corpocation, except that Articls Fourth of the Restated Certificate shall be amendec by deleting
the present paragraph (a) in its entirety and substituting therefor s new paragraph () to read as
follows and by adding a new paragraph (g) to read as follows:

()  Thetotal number of shaves of all classss of capital stock
which the Corporstion shall have authority to issus is fifty million (50,000,000)
shares of commoa stock which shall be divided imo classes, of which five million
(5,000,000) shazes with & pac value of one caut ($.01) per share shall be Class A
Common Stock ("Class A Common Shares”), five million (5,000,000) shares with
a par valus of one cent (3.01) per share shall be Class B Common Stock (*Class B
Comamon Shares”) and forty million (40,000,000) sheres with a pas value of one
oem (3.01) per share shall be Clasgs C Comman Stosk ("Class C Common
Shares™).

LR R
STATE OF DELANARE
OF STATE
OIVZSION OF CORPORATIONS
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Upon the canversion of the outstanding Class A Common
Shares and Class B Comamon Shares ingo Class C Common Shares pursuast to the
terms of the merger between the Corporstion snd Prestige Fragrance &
Cosmetics, Inc., and notwithstanding any-other provision of the restated certificate
awamwmmcmmwmm
hdﬁuofmmwswﬁdhmwmdmwwpoﬁu
Law, including the right to vote on the electioa of directors and all othar magter
submitted to & vots of the holders of the Cosporation's commen stock. Each Class
C Common Shars shall have cae vote pes share.

FIFTH: That the executed agreement of merger is on file st the principal place of
business of the surviving corporation. wmm«mmmmm
Savage, Maryiand 20763.

SLXTH: Thata copy of the agreement of merger will be fmished by the surviving
mmmmmmmqmwdmmmm

IN WITNESS WHEREOF, THE COSMETIC CENTER, INC. has caused this Certificae
of Merger to be executed this _25chday of Apuil, 1997.
¢ : THE COSMETIC CENTER, INC.

, P

Nama: Mark 8. Weinstein
Ticlas Chairsas of the Board
of Dizectors

C
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