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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 09/29/2004

CONVEYING PARTY DATA

| Name H Formerly || Execution Date || Entity Type |
|Playtex Beauty Care, Inc. | |09/29/2004  ||CORPORATION: DELAWARE |

RECEIVING PARTY DATA

|Name: ”Alleghany Pharmacal Corp. |
Street Address: {277 Northern Boulevard |
(city: |\Great Neck |
|State/Country: |INEW YORK |
|Postal Code: |[11021 |
[Entity Type: ||CORPORATION: NEW YORK |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: 3014301 SHINE

CORRESPONDENCE DATA

Fax Number: (650)493-6811

Correspondence will be sent via US Mail when the fax attempt is unsuccessful.

Phone: 858-350-2300

Email: mbresnahan@wsgr.com

Correspondent Name: Matthew J. Bresnahan

Address Line 1: 650 Page Mill Road

Address Line 4: Palo Alto, CALIFORNIA 94304

ATTORNEY DOCKET NUMBER: 39375-900 TM1058

NAME OF SUBMITTER: Matthew J. Bresnahan

Signature: /Matthew J. Bresnahan/
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AGREEMENT OF MERGER
OF

PLAYTEX BEAUTY CARE, INC.
{a Delaware corporation)

AND

ALLEGHANY FHARMACAL CORP.
{a New Yeork corporation)

AGREEMENT OF MERGER entered into on September.2 ], 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
L2004 by Alleghany Pharmacal Corp., a business corporation of the State of New York,
and approved by resclution adopted by ite Board of Directors on said date,

WHEREAS, Playtex Beauty Care, Inc., a wholly owned subsidiary of Alleghany
Pharmacal Comp. is 8 business corporation of the State of Delaware wilh its registered
office therein Incated at ¢/o The Corporation Trust Company, 1209 Orange Street, city of
Wilmington, Delaware, county of Newcastle; snd

WHEREAS, the fotal 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 value of $0.01
each; and

WHEREBAS, ALLEGHANY PHARMACAL CORP, the owner of all of the issued
on to trading shares of stock of Playtex Beauty Care, Inc. is 8 business corporation of the
State of New York with its principal office therein located at, 277 Northem Boulovard,
City of Great Nock, Now York, 11021, Counly of Wassau; and

WHERREAS, the total number o fauthorized shares of stock Alleghany Pharmacal
Corp. has suthority to issus is 1,000,000, all of which are of one class and of a par value
of $30.01 each; and
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WHEREAS, the Delaware Genéra! Corporation Law permits a merger of a
busincss corporation of the State of Delaware with and into 8 businesa corporation of
apother jurtsdiction; aad

WHEREAS, the New York Business Corporation Law penmits the merger of &
business corporation of another jurisdiction with and into-a business corporation of the
State of Now York; and

WHEREAS, Playtex Beauty Care, Inc. and Alleghany FPharmacal Corp and the
respective Boards of Directors thereof deerm it advisable and to the advantage, welfare,
and best interests of said corporations and their respective shareholders to merge
PLAYTEX BEAUTY CARE, INC. with and mto ALLEGHANY PHARMACAL CORP.
pursuant 1o the provision of the Delaware Geperal Corporation Law and pursuant to the
provigions of the New York Business Corporation Law and conditions horeinafter set
forth;

NOW, THEREFORE, in consideration of the premises and of the mutaal
agreement of the parties heveto, being thereunto duly entered into by PLAYTEX
BEAUTY CARE, INC. and approved by a resolution adopted by its Board of Directors
and being thereunto duly entered into by ALLBEGHANY PHARMACAL CORP, and
approved by a resolution adopted by its Board of Directors, the Agreement of Merger and
the termus and conditions thereof and the mode of carrying the same into offect, together
with amy provisions required er permitted 1o be set forth therein, are hereby determined
and agreed Upon as hereinafier in this Agreement set forth.

1. PLAYTEX BEAUTY CARE, INC. and ALLEGHANY PHARMACAL
CORP. shall, pursuant to the provisions of the Delaware Geaeral Corporation Law and to
the provisions of the New York Business Corporation Law, be merged with and into 2
single corporation, to wit, ALLEGHANY PHARMACAL CORP,, which shall be the
surviving corporation from and afler the effective time of the merger, and which is
sometimes hereinafier referred to a the “swviving corporation’, and which shall continue
0 exist us suid surviving corporation under ALLBGHANY PHARMACAL CORP.
pursuant ¢ the provisions of the New York Business Corporation Law. The sepanate
existence of PLAYTEX BEAUTY CARE, INC. which is sornetimes hereinafler referred
10 as the “terminating corporation”, shall cease st said effective time in accordance with
the provisions of the Delaware General Corporation Law.

2. The Certificate of Ineorporatiin_ of Allephnn
y Pharmacsel Corp.
shall be the Cortificate of Incorporation of the surviving Corpouziaufp

3. The present by-laws of the surviving corporation will be the by-laws of
said surviving corporation and will contime i full foree angd offect wntil changed,
altered, or amended as therein provided and in the marmer prescribed by the provisions of
the WEW YORK BUSINESS CORPORATION LAW,
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4, . The directors and officers in office of the surviving corporation at the
effective time of the merger shall be the members of the first Board of Iirectors and the
first afficers of the surviving corporation, all of wham 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-lnws of the surviving
corporal ion.

5. Rach issued share of the terminating corporation, all of which are cwned
by the surviving corporation, shail from and after the effective time of the merger, be
cancelled. The issued shares of the surviving corporation shall not bo converted or
exchanged in any manner, but cach said share which is issued and outstanding at the
effective time of the merger shall continue (o represent ons issued share of the swrviving

corporation.

&. The surviving corporation does hershy agree that it may be served with
process in the State of Delaware in any proceeding for enforcernent of any obligation of
the terminating corpuration, as well as for caforcement 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 detormined in appraisal proceedings pumsuant to the provision of Section 262 of the
Delaware General Corporation Law; does hereby irrovocably appoint the Secretary of
State of the State of Delaware as {18 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
Siate of the State of Dolawarc:

Alleghany Fharmacal Corp.
277 Mortherm Boulevard
Great MNeck, New York, 11021

7. In the event that this Agreemont of Merger shall have been fully approved
wned adopted upon behalf to the terminsting corporation in accordance with the provisions
of the Delaware General Corporation Law and npon bohalf of the surviving corporation
in accordance with the provisions of the NY BCL, the said corporations agree that they
will cause 10 be executed and fled and rocorded any document or documsaits prescribed
by the laws of the State of Delaware and by the laws of the State of New York, and thai
they will cuuse (0 be performed all necessary scts within the State of Delaware and the
State of New York, arxd that they will cause 1o be performed all necessary acts within the
State of Delaware and the State of New York and sisewhere to effectuate the merger

herein provided for.,

8. The Board of Directors and the proper officers of the terminating
corporation and of the surviving corporation are hereby authorized, empowerwl, und
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,
praper, or convenient ta carry aut or put inta effect any of the provisions of this
Agreement of Merger or of the merger hergin provided for.
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IN WITNISS WHEREOF, this Agreement of Merger is hereby executed
upon behalf of each of the constituent corporations parties thereto,

Execuied on this ;Zfday of September, 2004

Playtex Beauty Care, Inc.
{a Delawarg corporation

_ %;'l /'é""’m By:

ANN HERMAN
WOARY PUR Rowr York
e T Tl

riaeion Bavtres Kov. 28, 3 @ 0d

[ Frers lturmime

AR H%‘L
31 Ny Work
MOARY P::'g‘:",cui %
Ouze n Nessir Coun
comvﬁulon Expives bNow, 2‘5. g

Alleghany Pharmacal Corp.
{a New York corporation}
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FILING RECEIPT
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ENTITY NAME: ALLEGHANY PHARMACAL CORPORATION

' DOCUMENT TYPE: MERGER (DOM, BUSINKSS) COUNTY: NEWY
SERVICE COMPANY: DELANEY CORPCGRATE SERVICES LTD. ' SERVICE CODE: 30
CONSTITUENT NAME: PLAYTEX BRAUTY CARE, INC.
R T R R M S RS B T RS S e m i m

FILED:13/18/2004 DURATION:*+®w#aswwkx CASHE:041118000258 FILM #:041118000253
BFFECT DATE
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11/18/2004
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FILEKR FEES 85,00 PAYMENTS $5.00
FILING €0.,00 CASH 4.00
TAX - 8,00 CHECK 0.0¢0
JEROLD W, DORFMAN CERT ¢.00 CHARGE 0.00
81 MAIN STREET STE 8§02 COPIES 18,00 DRAWDOWN 95 .00
HANDLING 25,00 BILLED 0.00
WHITE PLAINS, WY 10601 REFUND 0.00

DOS~1025 {(11/89%9)
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State of New York  } .
Department of State }

{ hereby centify that the annexed copy has been compared with the original document filed by the Department of
Stare and that the same is o true copy of said original.

Witness my hand and seal of the Departmentof Stateon  November 29, 2004

-‘,0005‘0.

¥ NEw "=
o “:_ e

B

Secretary of State

..'.dgae"’

DOS-200 Rev. 0002}
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. CERTIFICATE OF MERGER
OF
PLAYTEX BEAUTY CARE, INC.
© And

1

ALLEGHANY PHARMACAL CORPORATION
(Pursuant to Section 904 of the Business Corporation Law)

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

FIRST: The Board of Directors of each of the constituent corporaticns has
duly adopted a plan of merger setting forth the teons and conditions of the merger

of said corporations.

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

ALLEGHANY PHARMACAIL CORPORATION

and the name under which it was forrped is
GENERAL VITAMIN CORPORATION

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 asthe “merged constituent corprrating”, 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 1o ransact business as a forcign corporation therein was filed by the
Department of State of the State of New York,
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FOURTH: f\s to each constituent corporation, the plen 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 meeger, and the specification of
cach class and series entitled to vote as a class on the plan of merger, as follows:

ALLEGHANY PHARMACAL CORPORATIOR
[Wame of Surviving Domestic Corporation]

Designation of Number of Designation Classes and
sach outstanding outstanding of clasg and © series enti-
¢lass and series shares of saries enti- tied to vore
of shares each class fled to vote as g clasg
COMmOon 1,000,000 COPon none

Playtex Beauty Qare, Inc.
Common 1,000 Common anoue

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 corperation entitied 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 i8 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, tha: the statements contained
therein bave been cxwmncd by us and are true and sorTest,

” IN WI'I‘N’BSS WHEREOF this Agreement owage:r is b¢mby cxectu»d
upon bchnif 01' each of the constituent corporations parties thereto.

Execmed. on this ifday of Swtcmbm 2004

Play‘mx Beguty Cm Inc.

&Z,. /éowm By:

HOARY WMM

Crmnion Bires Kow. D # #0&
Alleghuny Pharmacal mgporation

%’. /5: {a New York twpmtion}

David Geller, President

2 Pavid Gellar, President
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CERTI#KCATE QF MERGER-

OF '

PLAYTEX BEAUTY CARE, INC.
And

ALLEGBANY PHARMACA]L CORPORATION

Inte
ALLEGHANY PHARMACAL CORPORATION
(Pursuant to Section 904 of the Business Corporation Law)
Filer:

WName: Jerold W, Dorfiman

Address:
White Plains, NY 10
214-997-6959

RECEWVED
OOV 17 P 2642

S

3R

et v
(VA

81 Main Street, Suite 502

601

AN

TATE OF NEW YERK

DEPARTAENT OF STATE

By 182004

0
&
b -

RECEVEY
WNDY 16 it g3
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Delaware ...

The First State

X, HARRTET SMITH WINDSCOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERITIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

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

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

A FILED COPY OF THIS CERTIFICATE HAS BEE#’FORHRRRED o THE
NEW CASTLE COUNTY RECORDER OF DEEDS.

\2AL&AA;J5 xJ;MJbtﬁxgaﬁim¢L¢¢mJ
Harriet Smith Windsor, Secretary of State
AUTHENTTICATION: 3486764

DATE: (11-18-04

3883596 Gl00M
040833157
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