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STATE OF DELANARE

SECRETARY OF STATE
DIVISION OF GCORFPORATION.

L2
rILED 08:00 AM 03/04/2002
020143063 ~ 3694443

CERTIFICATE OF OWNERSHIP AND MERGFER
OF

FASHION 21, INC.
(a California corporation)

WITH AND INTO

FOREVER 21, INC, N
(2 Delaware corporation)

It is hereby certified that:

1. Fashion 21, Inc. (the “Merging Corporation™), is a corporation organized
and existing under the laws of the State of California, the laws of which permit 2 merger of a
corporation. of that jurisdiction with a corporation of another jurisdiction.

2. Forever 21, Inc. (the “Surviving Corporation™), is a corporation organized
and cxisting under the laws of the State of Delaware.

3. Merging Corporation, as the owner of il of the outstanding shares of
capital stock of Surviving Corporation, hereby merges itself inko-the Surviving Corporatione—- - - -

4. The Board of Directors of Merging Corporation has determined to merge
the Merging Corporation into the Surviving Corporation pursuant to Section 1110 of the
Califomia Corporations Code and Section 253 of the Delaware General Corporation-Law-and - - -
has adopted the following resolutions as of February 25, 2002:

WHEREAS, Fashion 21, Inc., a California corporation (this
“Corporation™) owns 100% of the issued and outstanding shares of
capital stock of Forever 21, Inc, a Delaware corporation
(*Surviving Corporation”); and

_— ' WHEREAS, it is decmed to be advisable and in the best
interests of this Corporation that this Corporation be reincorporated
in the State of Delaware by merging itself with and into Surviving
Corporation, with Surviving Corporation being the surviving
cerporation;

NOW, THEREFORE, BE IT RESOLVED, that the merger
of this Corporation with and into Surviving Corporation, with
Surviving Corporation being the surviving corporation, pursyant to
Section 253 of the Delaware General Corporation Law and Section
1110 of the California Corporations Code (the “Merger'’), so that
the separate existence of this Corporation shall cease as soon as the
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merger shall become cffcctive, and thereupon this Corporation and
the Surviving Corporation will become a single corporation, which
shall continue 10 exist under, and be govemed by, the laws of the
State of Delaware, be. and hereby is. approved: and

RESOLVED FURTHER, that, the Merger will be effective
(the “Effective Time") as prescribed by law:

RESOLVED FURTHER, that, upon the Effective Time.
cach issued and outstandirg share of common stock of this )
Corporation shall be automalically converted irito one (1) share of
comman stock of Surviving Corporation; and

RESOLVED FURTHER, that the issued shares of
Surviving Corporarion owned by this Corporation shall not be
convented in any manner, but each said share which 13 issued as of
the cffective dale of the Merger shall be surrendered and
extinguished; and

RESOLVED FURTHER, that from and zfter the Effective— -

Time, the Centificate of Incorporation and the By-laws of the
Surviving Corporation shall be the Certificate of Incorporation and
the By-laws of the Surviving Corporation as in effect immediately
prior to such effective time and said Centificate of Incorporation
shall continue in full force and effect until amended and changed
in the manrer prescribed by the provisions of the Delaware
General Corporation Law; and

RESOLVED FURTHER, that from and after the Effective
Time, the members of the Board of Directors and officers of the
Surviving Corporation shall be the members of the Board of
Directors and the comesponding officets of the Surviving
Corporation immediately before the Effective Time; and

RESOLVYED FURTHER, that from and after the Effective
Time, the Surviving Corporation shall assume all the liabilities of
the Corporation and the assets and liabilities of this Corporation
and of the Surviving Corporation shall be entered on the books of
the Surviving Corporation at the amounts at which they shall be
curied at such time on the respective books of this Corporation
and of the Surviving Corporation, subject to such inter-corporate
adjustments and ellminations, if any, as may be required to give
eifect to the Merger; and, subject to such action as may be taken by
the Board of Directors of the Surviving Corporation, in accordance
with generally accepted accounting principles, the capital and
surplus of the Surviving Corporation shall be equal to the capital
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and surplus of this Corporation and of the Surviving Corparation;
and

RESOLVED FURTHER, that, in the event that the Merger
shall not be terminated, the proper officers of this Corporation be,
and each of them hereby is, authorized, empowered and directed,
on behalf of this Corporation, to submit the proposed Merger to the
shareholders of this Corporation for consideration thereof;, and

RESOLVED FURTHER, that, following approval of the \
Merger by the sharcholders of this Corporation, the officers of this
Corporation be, and each of them hereby is, authorized,
empowered and directed, on behslf of this Corporation, to prepare
and cxecute a Certificate of Ownership and Merger, and to file or
cause to be filed said Certificate of Ownership and Merger with the
Delaware Secretary of State and the California Secretary of State,
and to execute such other documents and take such other actions as
such officer or officers shall deem to be necessary, appropriate or
advisable in order to camry out the intent and purposes of the
foregoing resolutions.

5. The proposed merger has been adopted, approved. certified, executed and
acknow!edged by the Board of Directors of Merging Corporation in accordance with the

California Corporanons Code and has been approved by the Bomrd of Directors-of-Surviving—---
Corporation in accordance with the provisions of the Delaware General Corporation Law.

6. The proposed merger has been approved by the written consent of 100%
of the holders of the issued and outstanding shares of voling stock of Merging Corporation -
pursuant to Section 603(a) of the California Corporations Code.

7. The name of the surviving entity in the merger herein certified is “Forever
21, In¢c.”, which will continue its existenco as said surviving entity upon the effective date of the
merger pursuant to the provisions of the Delaware General Corporation Law.

(Signature Page Follows)
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IN WITNESS HEREOQF, the undersigned have eaused this certificate to be signed
this 28th day of February, 2002. :
We further declare under penalty of perjury under the laws of the State of
California that the matters set forth in this certificate are true and correct of our own knowledge.
FASHION 21, INC.

LI T B
. ./ﬂJ
=—""Name: Do W. Chang \

Title: President

h“__'—.-—-—"'—_-—‘%—
Name: Jin 8. Chang
Title: Secretary
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B Thé First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELARARE, DO HEREBY CZRTIFY TEE ATTACKED IS A TRUE AND CORRECT
COPY OF TEE CERTIFICATE OF OWNERSEIP, WHICHE MERGES:

"FASHION 21, INC.", A CALIFORNIA CORPORATION, \

WITH AND INTO "FORLVER 21, INC." UNDER THE NAME OF "FOREVER
21, INC.%, A CORPORATION ORCANIZED AND EXISTING UNDER TRE LAWS
OF TEZ STATE OF DELAWAEKE, AS RECEIVED AND FILED IN THIS OFFICE
THE TOURTH DAY Of MARCE, A.D. 2002, AT 8 O’CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO TAE
KENT COUNTY RECORDER CT DEFDS.

Harries Smith Windsor, Secretary of Sate
AUTHENTICATION: 1642290

3494445  8100M ' ..

- -.020143065 DATE: 03-04-02
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