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CERTIFICATE 'Z‘}

OF
PERFUMANIA HOLDINGS, INC.

Pursuant to Section 607.1008 of the Florida Business Corporation Act (the *£8CA4") and
the approval of the United States Bankruptcy Court for the District of Delaware (the *“Bankruptcy
Couwrt™), the undersigned, as the court appointed designee of the Bankruptey Court pursuant to
Section 607.1008(2), does hereby submit the following certificate on behalf of Perfumania
Holdings, Tnc.. a Florida corporation (the “Corporation™).

l. The name of the corporation is Perfumania Holdings, Inc.

2. The Amended and Restated Articles of Incorporation (the “Amended and Restuated
Articles of Incorporation™) as attached hereto were duly adopted without action by the board of
directors or shareholders of the Corporation pursuant to the authority granted under Section
607.1008 of the FBCA. to put into effect and carry out the Prepackaged Joint Chapter 11 Plan of
Reorganization of Model Reorg Acquisitions, LLC, the Corporation and Their Affiliated Debtors
and Debtors in Possession dated August 30, 2017 under chapter 11 of Title 11 of the United
States Code, as confirmed on October 6, 2017 by order (the "Order") of the Bankruptcy Court
(Casc No. 17-11794 (CSSY)) (the “Proceeding”). Provision for the making of this Amended and
Restated Articles of Incorporation is contained in the Order, The Bankruptcy Court had
jurisdiction of the Proceeding under chapter 11 of Title 11.

,'

3. [n connection with the amendment and restatement of the Corporation’s prior articles of
incorporation (the “Predecessor Articles of Incorporation™), the Order:

(a) approved revised headings for Article Il of the Predecessor Articles of
Incorporation, and Articles IV and V of the Predecessor Articles of Incorporation
(renumbered as Article V and Article VII, respectively, of the Amended and
Restated Articles of Incorporation);

{b) approved the addition of a new Article I1I 10 the Amended and Restated Articles
of Incorporation to read as follows:

“ARTICLE 11
Purpose

The purpose for which this Corporation is organized is to
engage in any lawful act, activity, or business permitied under the
laws of the United States or the State of Florida.”;

(¢) approved the following amendment to Article Il of the Predecessor Articles of
Incorporation by deleting Article 111 of the Predecessor Anicles of Incorporation
in its entirety and replacing it (renumbered as Article IV of the Amended and
Restated Articles of Incorporation) to read as follows:
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“ARTICLE IV
Capital Stock

The aggregate number of shares of capital stock of all classes
which the Corporation shall have authority to issue is Two
Thousand (2,000) shares, consisting of One Thousand (1,000)
common shares, having a par value of $0.0001 per share, and One
Theusand (1,000) preferred shares, having a par value of $0.0001
per share (the “Preferred Shares™).

The board of directors of the Corporation (the “Board of
Directors™) is hereby expressly authorized, subject to limitations
prescribed by law and this Article [V, to provide for the issuance
of Preferred Shares in one or more classes or series, and, by filing
Articles of Amendment to the Articles of Incorporation pursuant to
the applicable law of the State of Florida, to establish from time to
time the number of shares to be included in each such class or
series, to fix the designations, powers, preferences, and rights of
the shares of such class or series and any qualifications,
limitations, or restrictions thereof; and, subject to the limitations
and restrictions set forth in the Articles of Amendment or
Amendments adopted by the Board of Directors originally fixing
the number of shares constituting any series or class, to increase or
decrease the number of shares of any such class or series
subsequent to the issuance of shares of that class or series, but not
below the number of shares of such class or series then
outstanding. In casc the number of sharcs of any class or series of
Pretferred Shares shall be so decreased, the shares constituting such
decrease shall resume the status which they had prior to the
adoption of the Amendment or Amendments to the Articles of
Incorporation originally fixing the number of shares of such class
or series.

Each share of common stock shall be entitled to one vote on
all matters submitted to shareholders for approval and each
Preferred Share shall have the number of votes set forth in the
Articles of Amendment adopted by the Board of Directors creating
such Preferred Shares; provided, however, that the Corporation is
prohibited from issuing any non-voting shares.

Except as expressly provided in any Amendment or
Amendments to the Articles of Incorporation designating any class
or series of Preferred Shares pursuant to the foregoing provisions
of this Article [V, shares of any class or series of Preferred Shares
which have been redeemed (whether through the operation of a
sinking fund or otherwise). purchased, or otherwise acquired by
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the Corporation, or which, if convertible or exchangeable, have
been converted or exchanged for shares of stock of any other class,
classes, or series, shall have the status of authorized and unissued
shares of Preferred Shares and may be reissued as part of the class
or series of which they were originally a part or may be reclassified
and reissued as part of a new class or series of Preferred Shares to
be created pursuant to the provisions of this Article IV or as part of
any oiher class or series of Preferred Shares.”;

(d) approved the addition of a new Article VI to the Amended and Restated Articles
of Incorporation to read as follows:

“ARTICLE VI
Bylaws

In furtherance and not in limitation of the powers conlerred
upon it by law, the Board of Directors of the Corporation is
expressty authorized to adopt, amend, or repeal the bylaws of the
Corporation to the extent permitted by law.”;

(e) approved the following amendment to Article V of the Predecessor Articles of
Incorporation by deleting by Article V of the Predecessor Articles of
Incorporation in its entirety and replacing it (renumbered as Article VII of the
Amended and Restated Articles of Incorporation) to read as follows:

“ARTICLE VII
Exculpation: and Indemnification

No director of the Corporation shall be personaily liable to
the Corporation or its shareholders for monetary damages to the
Corporation or any other person for any statement, vote, decision,
or failure to act, regarding corporate management or policy, as a
director, except to the extent that such exemption from liability or
limitation thereof is not permitted under the Florida Business
Corporation Act.

The Corporation shall have the right and power to indemnify
to the fullest extent permitted by law any person who is made, or
threatened to be made, a party to any action, suit, or proceeding
(whether civil, criminal, administrative, or investigative) by reason
of the fact that he or she is or was a director or officer of the
Corporation or serves or served as an director of any other
enterprise at the request of the Corporation. 1f the Florida Business
Corporation Act is amended after the filing of these Anicles of
Incorporation, ol which this Article VII is a part, to authorize
corporate action eliminating or limiting the personal liability of
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directers or officers, then the liability of directors and officers of
the Corporation shall be eliminated or limited to the fullest extent
permitted by the Florida Business Corporation Act as so amended.

Any repeal or modification of the foregoing paragraphs of
this Article VII shall not adversely affect any right or protection of
a director or officer of the Corporation existing at the time of such
repeal or modilication.”; and

(f) approved the addition of a new Article VIII to the Amended and Restated Articles
of Incorporation 1o read as follows:

“ARTICLE VI
Amendment

The Corporation reserves the right to amend, alter, change. or
repeal any provision contained in these Articles of Incorporation in
the manner now or hereinafter prescribed by the laws of the Siate
of Florida.  All rights, powers, privileges, and discretionary
authority granted or confessed herein upon shareholders or
directors are granted or confessed subject to this reservation.”

The amendments in Section 3 of this Certificate are rteferred to herein as the
“Amendments,”

4, Pursuant to the foregoing, the duly adopted Amended and Restated Articles of
Incorporation supersede the original Articles of [ncorporation and all amendments thereto. )

Dated this // Fday of Octaber 2017,

PERFUMANIA HOLDINGS, INC.

%W@

Bankruptcy Court Appointed Designee
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
PERFUMANIA HOLDINGS, INC.

Perfumania Holdings. Inc., a Florida corporation, pursuant to Sections 607.1008 of the

Florida Business Corporation Act. hereby adopts the following Amended and Restated Articles of
Incorporation:

ARTICLE1
Name
The name of the corporation (hereinafter referred to as the “*Corporation™) is:
Perfumania Holdings, Inc.

ARTICLE 11
Principal Office and Mailing Address

The principal office and mailing address of the Corporation is: 35 Sawgrass Drive, Bellport,
New York 11713,

ARTICLE 11
Purpose

The purpose for which this Corporation is organized is to engage in any lawful act, activity,
or bustness permitted under the laws of the United States or the State of Florida.

ARTICLE IV
Capital Stock

The aggregate number of shares of capital stock of all classes which the Corporation shall
have authority to issue is Two Thousand (2,000) shares, consisting of One Thousand (1,000)
common shares. having a par value of $0.0001 per share, and One Thousand (1,000) preferred
shares, having a par value of $¢.0001 per share (the “Preferred Shares™).

The beard of directors of the Corporation (the “Board of Directors™) is hereby expressly
authorized, subject 10 limitations prescribed by law and this Article 1V, to provide for the issuance of
Preferred Shares in one or more classes or series, and, by filing Articles of Amendment to the
Articles of Incorporation pursuant to the applicable law of the State of Florida, to establish from time
to time the number of shares to be included in each such class or series, to fix the designations,
powers, preferences, and rights of the shares of such class or series and any qualifications,
limitations, or restrictions thereof; and, subject to the limitations and restrictions set forth in the
Articles of Amendment or Amendments adopted by the Board of Directors originally fixing the
number of shares constituting any series or class, to increase or decrease the number of shares of any
such class or series subsequent to the issuance of shares of that class or series, but not below the
number of shares of such class or series then outstanding. In case the number of shares of any class



or series of Preferred Shares shall be so decreased, the shares constituting such decrease shall resume
the status which they had prior to the adoption of the Amendment or Amendments to the Articles of
Incorporation originally fixing the number of shares of such ciass or series.

Fach share of common stock shall be entitled to one vote on all matters submitted to
sharehaolders for approval and each Preferred Share shall have the number of vates set forth in the
Articles of Amendment adopted by the Board of Directors creating such Preferred Shares; pravided,
however, that the Corporation is prohibited from issuing any non-voting shares.

Except as expressly provided in any Amendment or Amendments 1o the Articles of
incorporation designating any class or series of Preferred Shares pursuant to the foregoing provisions
of this Article IV, shares of any class or series of Preferred Shares which have been redeemed
{whether through the operation of a sinking fund or otherwise), purchased, or otherwise acquired by
the Corporation, or which, if convertible or exchangeable, have been converted or exchanged for
shares of stock of any other class, classes, or series, shall have the status of authorized and unissued
shares of Preferred Shares and may be reissued as part of the class or series of which they were
originally a part or may be reclassified and reissued as part of a new class or series of Preferred
Shares to be crealed pursuant to the provisions of this Article IV or as part of any other class or series
of Preferred Shares.

ARTICLE V
Board of Directors

The Board of Dircctors shall consist of at least one director, with the exact number to be
fixed time to time fixed by, or in the manner provided in, the Corporation’s bylaws.

ARTICLE VI
Bylaws

[n furtherance and not in limitation of the powers conferred upon it by law, the Board of
Directors ts expressly authorized o adopt, amend, or repeal the bylaws of the Corporation to the
extent permitied by law.

ARTICLE VIl
Exculpation; and Indemnification

No director of the Corporation shall be personally liable to the Corporation or its
shareholders for monetary damages to the Corporation or any other person for any statement, vote,
dectsion or failure to act, regarding corporate management or policy, as a director, except to the
extent that such exemption from liability or limitation thereof is not permitted under the Florida
Business Corporation Act.

The Carporation shall have the right and power to indemnify to the fullest extent permitted
by law any person who is made, or threatened to be made, a party to any action, suit, or proceeding
(whether civil, criminal, administrative, or investigative) by reason of the fact that he or she is or was
a dircctor or officer of the Corporation or serves or served as a director of any other enterprise al the
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request of the Corporation. If the Florida Business Corporation Act is amended after the filing of
these Articles of Incorporation, of which this Article VII is a part, to authorize corporate action
eluminating or limiting the personal liability of directors or officers, then the liability of directors and
officers of the Corporation shall be eliminated or limited to the fullest extent permitted by the Florida
Business Corporation Act as so amended.

Any repeal or modification of the foregoing paragraphs of this Article VII shall not adversely
affect any right or protection of a director or officer of the Corporation existing at the lime of such
repeal or madification.

ARTICLE VIII
Amendment

The Corporation reserves the right 1o amend, alter, change, or repeal any provision contained
in these Articles of Incorporation in the manner now or hereinafter prescribed by the laws of the State
of Florida. Al rights, powers, privileges, and discretionary authority granted or confessed herein
upon shareholders or directors are granted or confessed subject to this reservation.
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IN WITNESS WHEREOF, Perfumania Holdings. Inc. has caused these Amended and
Restuted Articles of Incorporation 1o be signed on this /7 Pday of October 2017 by its duly

authorized officer named below.
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PERFUMANIA HOLDINGS, INC,,
a Florida corporation

By: A
Michae! W, Katz,
Chiefl Executive Officer



