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. State of Delaware
Sacretazry of State
Division of Corporations
Delivered 12:33 PM 11/18/2004
FILED 12:33 PM 11/18/2004
SRV 040833157 ~ 2107505 FILE

AGREEMENT OF MERGER
OF

PLAYTEX BEAUTY CARE, INC.
(a Dclaware corporation)

AND

ALLEGHANY PHARMACAL CORP.
(a New York corporation)

AGREEMENT OF MERGER entered into on September.2 J , 2004 by Playtex
Beauty Care, Inc., a business corporation of the State of Delaware, and approved by
resolution adopted by its Board of Directors on said date, and entered into on September
,2004 by Alleghany Pharmacal Corp., a business corporation of the State of New York,
and approved by resolution adopted by its Board of Directors on said date.

WHEREAS, Playtex Beauty Care, Inc., a wholly owned subsidiary of Alleghany
Pharmacal Corp. is a business corporation of the State of Delaware with its registered
office therein located at c¢/o The Corporation Trust Company, 1209 Orange Street, city of
Wilmington, Delaware, county of Newcastle; and

WHEREAS, the total number of shares of stock which Playtex Beauty Care Inc.
has authority to issue is 1000, all of which are of one class and of par valuc of $0.01
each; and

WHEREAS, ALLEGHANY PHARMACAL CORP. the owner of all of the issued
on to trading shares of stock of Playtex Beauty Care, Inc. is a business corporation of the
State of New York with its principal office therein located at, 277 Northem Boulcvard,
City of Great Neck, New York, 11021, County of Nassau; and

WHEREAS, the total number o f authorized shares of stock Alleghany Pharmacal
Corp. has authority to issue is 1,000,000, all of which are of one class and of a par value
of $0.01 each; and
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WHEREAS, the Delaware Geneéral Corporation Law permits a merger c¢f a
busincss corporation of the State of Delaware with and into a business corporation of
another jurisdiction; and

WHEREAS, the New York Business Corporation Law permits the merger of a
business corporation of another jurisdiction with and into a business corporation of the
State of Ncw York; and

WHEREAS, Playtex Beauty Care, Inc. and Alleghany Pharmacal Corp and the
respective Boards of Directors thereof deem it advisabie and to the advantage, welfare,
and best interests of said corporations and their respective sharehalders to merge
PLAYTEX BEAUTY CARE, INC. with and into ALLEGHANY PHARMACAL CORP.
pursuant to the provision of the Delaware General Corporation Law and pursuant to the

provisions of the New York Business Corporation Law and conditions hereinafter set
forth;

NOW, THEREFORE, in consideration of the premises and of the mutual
agreement of the parties hereto, being thereunto duly entered mto by PLAYTEX
BEAUTY CARK, INC. and approved by a resolution adopted by its Board of Directors
and being thereunto duly entered into by ALLEGHANY PHARMACAL CORP. and
approved by a resolution adopted by its Board of Directors, the Agreement of Merger and
the termns and conditions thereof and the mode of carrying the same into effect, together
with any provisions required or permitted to be set forth therein, are hereby determined
and agreed upon as hereinafter in this Agreement set forth.

1. PLAYTEX BEAUTY CARE, INC. and ALLEGHANY PHARMACAL
CORP. shall, pursuant to the provisions of the Delaware General Corporation Law and to
the provisions of the New York Business Corporation Law, be merged with and into a
single corporation, to wit, ALLEGHANY PHARMACAL CORP., which shall be the
surviving corporation from and after the effective time of the merger, and which is
sornetimes hereinafter referred to a the “‘surviving corporation’, and which shall continue
to exist as said surviving corporation nnder ALLEGHANY PHARMACAL CORP.
pursuant to the provisions of the New York Business Corporation Law. The separate
existence of BLAYTEX BEAUTY CARE, INC. which is sometimes hereinafter referred
to as the “terminating corporations”, shall cease at said effective time in accordance with
the provisions of the Delaware General Corporation Law.

2. The Certificate of Incorpoi:atib_nnof Alleghany Pharmacal Corp.
shall be the Certificate of Incorporation of the surviving Corporation.

3. The present by-laws of the surviving corporation will be the by-laws of
said surviving corporation and will coutinue in full force and effect until changed,
altered, or amended as therein provided and in the manner prescribed by the provisions of
the NEW YORK BUSINESS CORPORATION LAW.
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4. . The directors and officers in office of the surviving corporation at the
ctfective time of the merger shall be the members of the first Board of Directors and the
first officers of the surviving corporation, all of whom shall hold their directorships and
offices until the election and qualification of their respective successors or until their
tenure is otherwise terminated in accordance with the by-laws of the surviving
corporation.

5. Each issued share of the terminating corporation, all of which are owned
by the surviving corporation, shall from and after the effective time of the merger, be
cancelled. The issued shares of the surviving corporation shall not be converted or
cxchanged in any manner, but each said share which 1s issued and outstanding at the
effective time of the merger shall continue to represent one issued share of the surviving
corporation.

6. The surviving corporation does hereby agree that it may be served with
process in the State of Delaware in any proceeding for enforcement of any obligation of
the terminating corporation, as well as for enforcement of any obligation of the surviving
corporation arising from the merger herein provided for, including any suit or other
proceeding to enforce the right of any stockholder of the terminating corporation as and
when determined in appraisal proceedings pursuant to the provision of Section 262 of the
Delaware General Corporation Law; does hereby irrevocably appoint the Secretary of
State of the State of Delavware as its agent to accept service of process in any such suit or
other proceedings; and does hereby specify the following address without the State of
Delaware to which a copy of such process shall be mailed by the Secretary of State of the
State of Delaware to which a copy of such process shall be mailed by the Secretary of
State of the Statc of Delawarc:

Alleghany Fharmacal Corp.
277 Northem Boulevard
Great Nack, New York, 11021

7. In the event that this Agreement of Merger shall have been fully approved
and adopted upon behalf to the tenminating corporation in accordance with the provisions
of the Delaware General Cotrporation T.aw and upon behalf of the surviving corporation
in accordance with the provisions of the NY BCL, the said corporations agree that they
will cause to be executed and filed and recorded any document or documents prescribed
by the laws of the State of Delaware and by the laws of the State of New York, and that
they will cause Lo be performed all necessary acts within the State of Delaware and the
State of New York, and that they will cause to be performed all necessary acts within the
State ot Delaware and the State of New York and elsewhere to effectuate the merger
herein provided for.

B. The Board of Directors and the proper officers of the terminating
corporation and of the surviving corporation are hereby authorized, empowered, and
directed to do any and all acts and thing, and to make, execute, deliver, file, and record
any and all instruments, papers, and documents which shall be or become necessary,
proper, or convenient to carry out or put into effect any of the provisions of this
Agreement of Merger or of the merger herein provided for.
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IN WITNLSS WHEREéF, this Agreement of Merger is hereby executed
upon behalf of each of the constituent corporations parties thereto.

Executed on this fofday of September, 2004

Playtex Beauty Care, Inc.
{a Dglaware corporation

_ Z/h / é"’”‘""' By:

ANN HERMAN
ARY PUBLIC, State of New York
Now No. 5004782

mﬁw&'m Fe08

Alleghany Pharmacal Corp.
%ﬂi /£= [a New York corporation)
Zrr
NOTARY P&;B“HCHEESF:@’%;L‘! % New York 7
Q'.n!i"._iedoi'n Nessau Caunég 2
Commission Expires tov. 23, Jrpg” Title of Authdrized Officer
I TRADEMARK
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FILING RECEIPT

ENTITY NAME: ALLEGHANY PHARMACAL CORPORATION

DOCUMENT TYPE: MERGER (DOM. BUSINESS) COUNTY: NEWY
SERVICE COMPANY: DELANEY CORPORATE SERVICES LTD. SERVICE CODE: 30

CONSTITUENT NAME: PLAYTEX BEAUTY CARE, INC.

FILED:11/18/2004 DURATION:****x*%x+* CASH#:041118000258 FILM #:041118000253

ADDRESS FOR PROCESS EFFECT DATE

11/18/2004

FILER FEES 85.00 PAYMENTS 95.00
FILING 60.00 CASH 0.00
TAX 0.00 CHECK 0.00
JEROLD W. DORFMAN CERT 0.00 CHARGE 0.00
81 MAIN STREET STE 502 COPIES 10.00 DRAWDOWN 95.00
HANDLING 25.00 BILLED 0.00
WHITE PLAINS, NY 10601 REFUND 0.00

DOS-1025 (11/89)
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g g : CERTIFI&:ATE OF MERGER . .
. - ~ ‘ R e Jt
I DRAWDQWN OF g}%i 113000 3
LOCTH 0 |

PLAYTEX BEAUTY CARE, INC.
"~ And
ALLEGHANY PHARMACAL CORPORATION
(Pursuant to Section 904 of the Business Corporation Law)

It is hereby certified, upon behalf of each of the constituent corporations
herein names, as follows:

FIRST: The Board of Directors of each of the constituent corporations has
duly adopted a plan of merger setting forth the terrns and conditions of the merger
of said corporations.

SECOND: The name of the domestic constituent corporation, which is to
be the surviving corporation, and which is hereinafter sometimes referred to as the
“surviving constituent corporation”, is

ALLEGHANY PHARMACA]L CORPORATION
and the name under which it was forroed is

GENERAL VITAMIN CORPORATIOCN

The date upon which its certificate of incorporation was filed by the Department
of State is August 27, 1971.

THIRD: The name of the foreign constituent corporation, which is being
merged into the surviving constituent corporation, and which is hereinafter
.. sometimes referred to as the “merged constituent corprratinn”, is .

PLAYTEX BEAUTY CARE, INC.

and the name under which it was formed is PLAYTEX ACQUISITION 3
CORP.

The jurisdiction of its incorporation is Delaware; and the date of its incorporation therein
is November 14, 1986.

No application for Authority in the State of New York of the merged constituent
corporation to transact business as a foreign corporation therein was filed by the
Department of State of the State of New York.
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FOURTH: As to each constituent corporation, the plan of merger sets forth the
‘designation and number of outstanding shares of each class and series, the specification
of the classes and series entitled to vote on the plan of merger, and the specification of
each class and series entitled to vote as a class on the plan of merger, as follows:

ALLEGHANY PHARMACAL ‘CORPORATION
[Name of Surviving Domestic Corporation]

Designation of Number of Designation Classes and
each outstanding outstanding of class and series enti-
class and series shares of sertes enti- tled to vote
of shares each class tled to vote as a class
common 1,000,000 comumon none

Playtex Beauty Care, Inc.
Commen 1,000 Common none

FIFTH: The merger herein certified was authorized in respect of the surviving
constituent corporation

By the vote of the holders of at least two-thirds of all outstanding shares of
the corporation entitled to vote on the plan of merger

SIXTH: The merger herein certified was authorized in respect of the merged
constituent corporation in accordance with the laws of its jurisdiction of incorporation
and is in compliance with said laws.

IN WITNESS WHEREOF, have subscribed this document on the date set forth
below and do hereby affirm, under the penalties of perjury, that the statements contained
therein have been examined by us and are true and correct. -

IN WITNESS WHEREOF, this Agreement of Merger is hereby executed
upon behalf of each of the constituent corporations partics thereto.

Executed on this ﬂfday of September, 2004

Playtex Beauty Care, Inc.
[2 Delaware corporation

%”' /‘é"”"“"L 'B}':

ANN HERMAN
Vork
MNOTARY FUBL'IC. Su;: ;l Now
In Neseou

c‘ David Geller, President
ummwnﬂﬁ qe06

Alleghany Pharmacal Corporation

%’” /d ) [a New York corparation]
.

ANN HERMAN
, St Naw York
worar iR o

Quelifad in Nessau C
Commisaien Expires Nm, )- V4

1tle of Authorized Officer
2 David Geller, President
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CERTIFICATE OF MERGER - ‘(
OF
PLAYTEX BEAUTY CARE, INC.

F041118000453

ALLEGHANY PHARMACAL CORPORATION

And

Into
ALLEGHANY PHARMACAL CORPORATION

(Pursuant to Secton 904 of the Business Corporation Law)

o
- Filer:
o N
'}f = Name: Jerold W. Dorfman
T e Address: 81 Main Street, Suite 502
D - White Plains, NY 10601
Ef»}f § 914-997-6969
s 10
o <TATE OF NEW YERK
R NEPERTHENT OF STATE
V‘;g £ & E csﬁﬁﬁgff
ACK 49,
"“f'“?f i ]
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Delcvware . .

The ‘First State

I, HARRIET SMITH WINDSOR, 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:

"PLAYTEX BEAUTY CARE, INC.", A DELAWARE CORPORATION,

WITH AND INTO "ALLEGHANY PHARMACAL CORP." UNDER THE NAME OF
"ALLEGHANY PHARMACAL CORP.", A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF NEW YORK, AS RECEIVED
AND FILED IN THIS OFFICE THE EIGHTEENTH DAY OF NOVEMBER, A.D.
2004, AT 12:33 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 3486764

3883596 8100M
040833157

DATE: 11-18-04
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