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ARTICLES OF INCORPORATION [ALLA A G562 FLORE:
Ly HEER]
OF
PEREFUMANIA HOLDINGS, INC.

The undersigned subscriber to these Articles of Incorporation, 2 natural person competent
10 coniract, hereby forms a corporaiion under the laws of the Siate of Florida.

ARTIC

The name of the corporation shall be Perfumania Holdings, Inc.

ARTICLE IT. MATURE OF BUSINGSS
This corporation may engage or {ransact in any o all lawiul activities or business permitted
under the laws of the United States, the State of Florida or smy other state, country, territory or
nation,
RTI R TT. CK
The total number of shares of all classes that the corporation shall be suthorized to issue is
One Thousand (1,000} shares of common stock, par value $.0001 per share.

ARTICLEIV. ADD 3

The principal address of the corporation is One North Clewatis Strest, Suite 400, West
Palm Beach Florida 33401,

The strect address of the initial registered office of the corporation is One North Clematis
Sireet, Sulte 400, West Palm Beach Florida 33401 and the name of the initial regisicred agent of
the corporation at that address is Angell Corporate Services, Ine.

ARTICLTE DOF EXISTENCE

This corporation is to exist perpetaally.
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This corporation shall have one {1) director initially. The name and street address of the
fnitial member of the Board of Directors are:

Michael W, Katz
One North Clematis Steef, Soite 400
Wost Palm Beach Floride 33401

AR i

A The corporation shall to the fullest extent permitted by Jaw indemnify any person
who was ot is a party or is threatened to be made a party to any thyeatened, pending or completed
action, suit or procceding, whether ¢ivil, oriminal, administrative or investigative, by rcason of
the fact that he or she is or was  dircetor, officer, employee or agent of the corporation, or is or
was serving at the request of the corporetion as a divector, officer, employee of agent of another
corporation, partnership, join! verhrre, irust or other enterprise.

B. The corporation may pay in advance any c¢xpenses {including attorneys' fees) that
tay become subject to indemnification woder patazraph A above if the person receiving the
advance payment of expenscs undertakes in writing {0 repay such payment if it is ultimately
determined that such persen is not entitled to indemnification by the corporation under patagraph
A above,

C. The indemnification provided by paragraph A ahove shall not be exclusive of any

other rights to which 2 person may bo entitled by law, bylaw, agreement, vote or consent of
stockholders or dirsetors, or otherwise,

D. The indemnification and advance payment provided by paragraphs A sad B above
shall comtinue as to a person who hus ceased to hold a position named in paragraph A above and
shall inure to such person's heirs, executors, and admimstrators.

B. The corporation may purchase and maltain insurance on behalf of any person whoe
is or was g divector, officer, employee or apent of the corporation, or who serves or served at (he
cotporation's request as a director, officer, employes, agent, patincr, or bustse of another
corparation or of » partnership, joint venture, trust, or other enterprise, against any Hability
agsertsd against such person and incwred by such person in any such capacity, or srising out of
such person's status as such, whether or not the corporation would have power to indernnify such
person against such Lubility under paragraph A shave.

F. If any provision in this Artcle shall be invalid, illegal, or vmenforceable, the
validity, legality, and enforccability of the remaining provisions shall net in any way be affected
or impaited theraby, and, o the extent possible, sffect shall be given to the intent munifested by
the provision held invalid, illepal, or nnenforceable.
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Except to the extent that the Florida Business Corporation Act prohibits the slimination or
limivation of liability of direciors for breach of the duties of & direcior, no director of the
corporation shall have any personal Hability for monetary damages for any statement, vote,
decision, or failure to act, regarding corporate management or policy. No smendment to ar
repeal of this provision shall apply to or have any effect on the Hability or alleged liability of any

girectar of the corporativn for or with respect to any acts or omissions of such director ocourring
prior to such amendment.

B I OR
The name and address of the incerporator to these Articlez of Tncarporation is:

Diriscoll R, Ugarte
Edwards Angell Palmer & Dodge LLP
One North Clamatis Sireet, Suite 400
West Palm Beach, Florida 33401

AR i X, A D K

The sharchalders may adopt or amend a bylaw that fixes a greater quorum or voting
requirement for shareholders than is required by the Florida Business Corporation Ast, provided,
however, that the adoption or amendment of a bylaw that adds, changes, or deletes » greater
guonum or voting requivement for shareholders must meaet the same Quorum reguircinent and be
adopted by the same vote and voting groups required to take action under the quoram and voling
requirement then in effect or proposed to be adopted, whichever I8 greater.

IN WITNESS WHEREOF, the undersigned has hereunto set his band and scal on this
12th day of October 2007.

Driscoil R. Ugarte, Incorporator )
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CERTIFICATE DESIGNATING PLACE OF BUBINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITTIIN THIS STATE, NAMING AGENT UPON WHOM

PROCESS MAY BE SERVED _

The following is submitied in accordapce with the requirements of Chapter 48.091, Florida
Stahrtes:

Perfirmania Holdings, Inc., desiting to organize under the laws of the State of Florida with

its ragistered office, as indicated in the Articles of Incofporetion, in the City of West Paln Beach,
County of Paim Beach, State of Florids, bas nemed Angell Corporate Services, Inc., located at
Cne North Clematis Street, Suite 400, Wost Palm Beach, Flovida 33401, as #s agent to accept
service of process within this State.

ACKNOWILEDGMENT

Haviag been narecd to accept service of progess for the above-stated corporation at the
place designated in this Certificate, 1 hercby accept to act in this capacity and agree to comply
with the provisions of Chapter 48.091, F.S. relative to keeping opett said office.

Accepted this 12th day of Oetober 2007.

ANGELL CORPORATE SERVY

By

: o’
Michael E. Botos, \Vice President
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