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state of Delaware

Office o) the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"DERMABLEND, INC.", A DELAWARE CORPORATION,

WITH AND INTO "CARSON PRODUCTS COMPANY'" UNDER THE NAME OF
"CARSON PRODUCTS COMPANY'", A CORPORATION CRGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE FIRST DAY OF SEPTEMBER, A.D. 1989, AT 4:30

O'CLOCK P.M.

/)
\ 7 oy
L U I
Edward | Freel, Sec rctnm/ af State
2225320 8100M | AUTHENTICATION: 0728999
001513526 DATE: 10-11-00
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CERTIFICATE OF CWNERSHIP AND MERGER
MERGING
JDERMABLEND. INC.
WITH AND INTO

CARSON PRODUCTS COMPANY

Pursuant to Section 253 of the General Corporation
Law of the State of Delaware

Carson Products Company, a Delaware corporation (the "Compary'"), desinng to
merge its subsidiary, Dermablend, In:., a Delaware corporation ("Dermablend”), with and into
itself pursuant to the provisions of Section 253 of the General Corporation Law c¢f the State of
Delaware ("DGCL™), DOES HEREBY CERTIFY:

FIRST That the Corr pany ic a corporation organized and validly existing under
the laws of the State of Delaware.

SECOND: That Dermablend is a corporation organized and valicly existing
under the laws of the State of Delaware.

THIRD: That the Company is the owner of ]00% of the outstanding shares of
common stock, par value $0.01 per share, of Dermablend (the "Shares™), and that there is no
class of stock outstanding other than said common stock.

FOURTH: That the Company, by the following resolutions of its Boazrd of
Directors, duly adopted by unanimous written consent determined to merge Dermablend with
and into itself:

RESOLVED, that Dermablend shall merge with and into the Company on the
terms set forth in these resolutions (the "Merger"); and

RESOLVED FURTHER, that the Merger shall be effective upon the date and at
the time of filing of a duly exccuted Certificate of Ownership and Merger with the
Secretary of State of the State of Delaware; and

RESOLVED FURTHER, that the Restated Certificate of Incorporation of the
Company as the surviving corporation (the "Surviving Corporation") shall continue in
full force and effect as the Restated Certificate of Incorporation of the Surviving
Corporation; and

RESOLVED FURTHER. that each issued and outstanding Share shall

NY1:#3224328v2
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automaticaliy be canceled and retired and shall cease to exist; and

RESOLVED FURTHER, that the President anc each Vice President of the
Company be, and each of them hereby is, autharized to execute and file, or cause to be
filed, with the Secretary of State of the State of Delaware in the name and on behalf of
the Company a Centificate of Ownership and Merger setting forth these resolutions with
such additions thereto, deletions therefrom and other changes therein and amendments
thereto as such officers may approve, such approval to be conclusively evidenced by the

execution and delivery thereof; and

RESOLVED FURTHER, that the above authorized officers of the Company be,
and each of them hereby is, authorized and directed to eXecute, in the name and on behalf
of the Company and under its corporate seal or otherwise, and to deliver any and all
agreements, certificates, applications or other instruments or documents and to take from
time to time any and al] such other actions necessary or desirable to carry out the
purposes of the foregoing resclutions

[N WITNESS WHERZEOF, Carson Products Company has caused this Certificate
of Ownership and Merger to be execited in its name and on its behalf as of this 31st day of
August, 1999

CARSON PRODUCTS COMPANY

Name:v Robere W. Pilerce

Title:

[§8]
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