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75.45{’}%
FiLL JONES, Sesiady ol il
I, BDWARD J. PRREL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

“FACTORY 2-U, INC.", A ARIZONA CORPORATION,

" GENERAL TEXTILES", A CALIFORNIA CORFPORAMTION,

WITR AND INTO "FBC MERGER S8UB, INC." UNDER THE NAME OF
YGENERAL TEXTILES, INC.“, A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THERE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS QFFICE TEE TWENTY-SECOND DAY OF JUNE, A.D. 18%8, AT ¢

Q' CLOCK A.M.

ard J. Freel, Secretary of State

AUTHENTICATION: 9219035
981291411 DATE: gy-27-9s8

2894347 B1lOOM
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STATE OF CRLANARZ
R A CORPORATIONS
DIVISION
FILED 09:00 AM 08/22/1008
81241458 ~ J894347

CERTIFICATE OF MERGER
OoF

GENERAL TEXTILES
(a Cafifornia corporation)

- ARD

FACTORY 2., INC.
{(an Arizona gorporation)

INTO

FBC MERGER 8UR, INC.
(@ Dalaware corparation)

UNDER SECTION 232 OF
THE DELAWARE GENERAL CORPORATION LAW

Purauant to Section 252 of the General Corporation Law of the State of Dalawara, FBC
Merger Sub, inc., 8 Delaware corporation ("“Memer Sub™), hereby certifies tha following
Information relating to the merger of Ganeral Taxtiles, a California carporation ("GT™) and Factary
2, Inc., an Artzana comporstion ("FZUY) with and into Merger Sub (tha "Marger). ‘

1. The namos and statas of Incorporation of Merger-Sub, GT and F2U, which are the
canstituent comorations Into the Mergar (the “Constituant Comarations™) ane:

Namg State
FBC Marger Sub, ino Dealaware
Ganaral Toxtics Califomia
Factory 2-4), {nc. ’ Arzona

The affective date of the Mergar will be July 1, 1888.

2. A Flan and Agrescoment of Marger, dated as ¢of June 8, 1808, by and among
Mergec Sub, GT and F2U {tha "Marger Agrasment™), setting forth the tarms and condiions of
the Merger, has been approved, sdaptad, certifed, executad snd acknowledged by each of the
Constident Corporations in acoonrdance with the provisiens of Section 252 of the Guaneral
Carporstion Law of tha State of Delaware and the applicable provisions of the Callffomnia
Business Comoration Law und the Arizona Busineza Camorsation Act.

3. The carporation surviving the Margar will be Merger Sub. Fellowing the Merger,
the nama of the corporation surviving the Merpar will be "Genaral Taxtics, ine.”.

4, The Ceortifcate of Incorporation of Merger Sub shall be the cedificate of
incorparation of the surviving cocporation amended as follows:

b - 13 et 8

12:39
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ARTICLE FIRST i« amandad in ¥z enfively to rmad aa tallowse:
'FIRST: The name of tha carpomltion is General Textles, tnc."
. ARTICLE EIGENTH in deietad in ts eofifety.

Mmﬂwwtm&dhonMmdhmh
mammmmw Calfornia 921231886, o

G. A copy of tw Merger Agreament will be fumnished by the mivmeuwntim
mmmwmumwumumwmm
7.

Tha autiorized mmaa‘rmdtﬂp&%dmwn ROCk,
no par velue,

a mmuﬂﬂ«ﬁﬂm«1mmmum
stock, par valee 5100 por share.

IN WITNESS WHEREOF, this Cenificsta of

Momer has baen executed by the
undessigned, the Preakdont of Merger Bub, mmn!hdayotm.'l

AT
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State of Delaware .
Office of the Secretary of State reace 1

I, YDMARD J. FREEL, SECRRETARY OF ETATE OF THY STATE OF
DELAWARE, DO NERENY CERTIFY THE ATTACHED IS5 A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERCER, WHICK MERGEZS:

"GENERAL TEXTILES, INC.", A DELAWAHE CORPORATION,

FITH AND INTO SPAMILY EARGAIN CORPORATION" mmxa THR NAME OF
"FACTORY 2-U STORES, INC.*, B CORPORATION ORGANIZZD AND EXTSTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED

IN THIS OFFICE THE TWENTY-FOURTRE DAY OF NOVEMBER, A.D. 1398, Ax
9 O'CLOCK A.NM.

A PILED COPY OF TRIS CERTIPICATE HAS HEEN FORMARDED TO THE
NEW CASTLE COUNYTY RRCORDER OF DEEDS. R

-

“Edward |. Freel, Sécretary of Stale

2119438 BlOOM . — AUTHENTICATION:

9425803
981452235 PATE  i-25-98
| TRADEMARK
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6156374188 FamMiLy BARGAIN CENT.

m
r.'rm 0§:00 AN 11/24/]1 938
1452295 - 2119428

CERTIFICATE OF MERGER
OF
GENERAL TEXTILES, INC.
INTO
FAMILY BARGAIN CORPORATION
UNDER SECTION 251 OF
THE GENERAL CORPORATION OF
THE STATE OF DELAWARE

Pursuant ta Sectan 351 of tha Gangral Corporation Law of tha State of
Onigwara, Family Bargain Corporation (Family Bargem’), &

@ Delawarn: corgorstion, cortifics a3 |
foiows with regard to the merger of Goneral Toxtlas, inc. ('Genesal Texdilon™), aDolmnm

mmuﬂhmemﬂyangdnm “Merges”).

1. ™e names and stutes of incorporatian of Famiy Bargdin ang Gaderal
Tmmmmﬂmemmmmmmmumr (the “Constituert Corporationa”),

Neme Stotw
Family Barguin Corporation Delowaxe
Genaral Texties. Inc, Dwlsware

2. A Plan aod Agreement of Morger dated June 18, 1998, between Family
Bargain and Genaral Textiles (the “Plan and Agreement of Merger™), seiting forth the tarms and
conarions of the Meargor, has been approvad, sdopted. certifiet, macuted and acknowledged
oy nach of the Constittert Corporations in accordance with Section 281 of the Genersl
Corporation Law of the State of Delawpre,

3 The corporation sulviving the Marger will bo Famiy Bargsin, F
the Merger, the namo of tha corporation csviving the Menger wik be “Fuctory 2-U Stores, ine"

4, An amendmen o the Cenificate of Incorporation of Family Bargein will be

effacted by the Mermer so that the Certificute of Incorporation of the surviving carporation

Tollowing the Merger will be in the fomm attached to this Cortificate of Merger,

5. Anmcutndmnandwtnmofmmerisonﬂcatmabwms
office: of the EUrviving corparation m 4000 Ruffin Road, Sen Diego. Califomia,

A copy of the Plap and Agreement of Mergor will be furnished by thoe

wmhgmu;'wbnenmqmnmdmmwmmwﬂderdmrulma
Contituent Corporations.

7. This Carilificats of Mernger wiff becoma affective ot 11:59 P.M. onthe dey R
i lod with the Secretary of State of Delaware.

HYR 2el04\

LI SO

A -

159 MYSZi0T 8561 G2 oy
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IN WATNESS WHEREOF, this Cenificate of Marpsr has beoen meocided by the
undefsigned. the Chairman of the Soard of Family Bargein. on November 23, 1968,

SEARLES

Y MA4.)

B2 3 1660y 259 N¥92:01 8GRI 72 acw

[IPZ SN ARTIA tnar AMNA LAY AAAT AR 4y A

TRADEMARK
I REEL: 1891 FRAME: 0877



6196374188 FAmMILY BRARGRIN CENT.

NOU-25-1998  14:97 ROGERS AND WELLS LLP 51271 dP@5 o PR 27 199 @9:g7
4
O !
- !
“ATTACKMEWT™ i
CERTIFICATE OF INCORPORATION !
OF ]

FACTORY 2-U) STORES, INC. o ;

FIRST: The name of the cofporation s FACTQRY 2<) STORES, INC.

SECOND: mmamwmudmwmmmsmu
Delswane is;

1013 Cangze Road
wilnington, Delavare 19305
T New Cascle County

R ————— - ———

THIRD: The name of the registered agant at such addrecss W The Pranrice~¥Mall
Cosporafion Sygiem, Inc,

* FOURTH:. The purpose of the Corporation it 10 engage in any lawhil act or acivity i ;
for which s Cotporation may be orgenized under the Guneral Corporation Liw of the State of ‘
Detavare.

FFTH. mw_m«mmwmmmmm-h have

Board of Diractors s authonized, subject to the Renitalions prescribed
by lww, to pravide for the issuance of tha share¢ of Prefarred Stock in seres. by fing a
certificats pursuam 1o the applicable taw of he State of Dalawars, 1o establiah from time to time
the number of sharas to be includad in aath such seriea, and to fix tha degignation, poweacs,
prefarences and rights of the shares of each of such serdea and the qualifications, fimitations

The suthotity of tha Board with reapact 1o esch seriea shall Inchxde, but :
not be imiled to, datermination of the following: i

@) The numbder of shares conatitsting that asties and the distinetive | 9
dasignation of that serias; ?

') ﬂthrmoneﬂanmnmhs.mmm
shal be cumulgtive, and, if so, fram which date or dales, and the relalive rights of
ptionty, if any, of payment of dividends on shargs of that soties;

(5] Whether that saries shall have voting rights, in agaition ta the
voting rights provided by tlaw, aid if 5o, the teima of such vating rigits;

)] Whethor thet nafias ahall have conversion privieges, wiwd, if ko,

e forma and conditions of such cormersion, @ Drovigion for agustmeant of the
ComveTaon tale In such everts as the Board of Directors shal e

I ORYIZ01 BEET 52 ady

=y e
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() Vhether or not the sharas of that ceries shall be radoemable, and,
if =0, the Wiy wrxd corglitions of such redemplion, including tha date or dates upon cr
after which thay shall be redeemable, and the amount per shafe payable in case of
radamption, which amoumt may vary under different conditions and at cifferent
radempion dates;

143} WWhether that series shall have a sinking fund for the redemption
ar purchase of shares of that aeries, and, i 30, the terms and amount of such ainking
fund:

(64)) The rights of the aharcs of that serias in the event of voluatary or
Involuntary Bquidation, dissolution or winding up of the carporation, and the mlative
righta of priarity. if any, ar payment of sharea of that Series;

{hy Any omar retative rights. praferences andg limitations of that series.

Dividernds on outstanding shares of Preforred Stock shall be paid or
daciarad and set apant for paywnent before 2y dividends shall be paid or declared and
8¢t aper for payment on the common ahares with respect (o the zame dividend pardod.

f upon any voluntury or involuntary liquidation. dissolutian or winding wp of
Corporation, the asaets available for distrivulion to holders of shares of Prefeired
of all seriss shall be insufficient lo pay such boldwrs the full proferential amount
which they are entitied, then such aussts shal be distributed ratably amang the
ates of oF Sackes of Pefarted Stock In aceardance with tha respective preferentinl
n&s(\ncu.iding unpaid cumulative dividends, f any) payabla with respac thereto.

ng;

Ajll the Prefacred Stock of any one series shal be idertical with each other
in all raspects. except thal the shares of any one teries waued @t diffacent times may
differ as (o the dates from which dividends theseon shall be cumulative. Exce as to
the pardculars fixed by the Boand as hercinabove provided ar as provided . in the
dexcription of the series, all Prefarred Swck shall otherwise ba of aqual rank
regardiags of sgres. and shall be identical in afl respects,

SXTH: Tha Board of Directors i3 authorized andg empowarned te make, aller,
amend End rastind the By-Laws of the corporation. but By-Laws made by the Board may be
milored or repesied, ant naw Byl swy made, by the stockholders. .

SEVENTH: No contact or transaction batween the Corparation ang one or more of &3
directors or officers, of between the Corporstion and any other corparation, partnership,
association, «m:mmmmarmw:crumm@rMHeMm
officers, or hive » financiat interust. shalt be woid or voidable salely for this reason, or sclely
WGMMruMmmmmememofmmﬂ
carsmitios thareof which suthorizes the conmract or transsction, or solely becuuse his or their
voles am coumed for such purposs, i .

Tho material tacts as o his intarest and a3 to the contract or transaction e
disgiosed of are known to tha Basrd of Directary or the commitiee, and the Bogrd or commitios
in good faith wihorizes the contradt or ransactian by » vote sufficient for such puwrpose
counting the vote of tha nterssted directar or dicactors: or

NYA (qx02.2
8¢ 4

Lof0
ok g 280 KVLZ:O1 8661 GZ woN

-~ & ~na

e
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The material facta @g lo hit interast end as s tha ¢ontract ¢ trensaction are
diaciosed or gare known o the siockholders entitied to vote thercon, and the coniract or
transaction is specifically approved in geod faith by vate of the stocicholders; or

Theemmorunmabni:mrummncommﬁmaoﬂ'heﬂmeiﬂs

authorized, appeoved of rabifed, by the Hoard of Dicectors, 2 cammittes thereof, or the
stockholders.

imerested diraciors may be countad i determining the prasence of a quorum at
a meaeting of ha Board of Dimctors or ol & commiltice which authornizes the contract of
transaction.

EIGHTH:  INODEMNIFICATION AND INSURANCE:

(@ RIGHT TO INDEMNIFICATION. Each person who was o @
MuMnrﬁmwMMammmmonmaww &Lt or procesding,
whather civil, criminal, agministrative or inveatigative (hersinafter a “proceeding”), by rosson of
the fact that he of ahe, oF a pereon of wham he or she Iz the logil representstive, s or was 8
diractor of officer, of the Corporation or ia of was sarving at ihe request of twe Corporation as a
director, officer, employee of agent of another Corporstion of of w partnerchip, jomt vanture,
trust ar other snterprise, hduding servica with respect to employeo benefit plans, whethay the
basia of such proceeding is allaged action in an oMinial capacity as a director, officer, emplioyes
or ugem or in any oty capacity while serving as a director, afficar, empioyves or ageint, shafl be
indornnified and held harmiesa by tha Corparation to the fullest extert suthwwized by the
Detavare Genemal Corporstion Law, as the tome exists or may heroafter be amended (g, in
tha caka of sy Such amendment, only to the axtent that such samondmert permits the
Carparation {o provide broadar indemnification rights than said law penmitted the Corporation 1o
pmwda priar 1o guch anendment), sgainst all expense, liabiity and losa (inchuding attornoys!

fees, adgments. fines, ERISA excise taxes or panuilles and amounts pald of to be paid in
samm raasonably incurred or suffered by such parson in connection therewith and such
indamnification ahall continue as to @ percon who nes ceascd 1o be 3 director, officer, employen
or agem and shall inure ta the benaft of his or her heiss, exesulors and administralons;
pravicded, however, thal, except as provided in paragraph (B) hereof, the Corporation shall
wndemnify any such person sacking indemnification in connéction with & proceeding (o part
thereof) imiiated by such parton only if such pracaewding (or part thereol) wWas suthorized by tha
Board of Directars of the Corparation. Tha right to indemnification confarred n this Section shedl
be & contract right snd shail indude ihe fight to bs paid by the Carporation the expanses
incutred in defending uny such proceading in advance of e final dmpasition: provided, -
however, that. # \he Delawnre Genetal Corporation Law requies, ihe payment of such
expensas incurred by a directar of officer in his oc her capacity as a director or officer (and notin
any other capacity in which service was of is rendenad by such person while a director or officar,
including, withaut lmitelion, se(vice to an emglayee benefit plan) in advance of the final
disposition of a procasding, shall bo made only upen delivary to the Corporation of an

by or on behat! of such diractor or officer, o repay il amounts so atdvenced ¥ it

shall ulftmately be determincd that Such director ar officsr is. nat endited to be indamnifiad undor
this Seclion or atherwits. The Corporation may, by action of its Board of Directors, provide
Mnmmmm-gmmumnmmmumumaﬂMu
tha fonegaing indemnificalion of directors and officors.

) RIGHT OF CLAIMANT TO BRING SUIT. H a ckaim under
paragraph {a) of this Section ix not paid in i by tha Corporation withia thitty cays aler @

&5 d L6EQ "y N
387 RYL2 01 BABI 67 wog

-----
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written claim has been received hy the Corpasation. the claimant may at any tme thargaltar
bring sult aguinst the Corporstion 10 recover the unpaid amourt of the clalm and, if successfiil in
whole or in part, the claimant shall be aritied to be paid aiso the exponas of prosecuting such
cimim, N shall be a defonea to any such action (other than an action brought o snforce a claim
for exponses incurred in defending any praceeding in advance of ts inal dispagition where the
cequired lfmnmqtm s bean tandarad o tha Corpacation) that the dsimant
has not met ths standards of conchuct which make it permissible under the Deluwora Genmral
Corparation law for the Corporation to indemnily ths caimant for the amaunt claimed, byt the
burden of praving such dafense shall be on the Corporation. Nelther the Esilure of the
Carporation (including its Board of Diteciors, independent lagal counse), or its s1ockholders) to
have made 9 determination prior o e commancemant of such action that indemnificatian of
the dslmarg is proper in the crcumstantes bacause he or she Nas met the applicabia stendard
dcmMsﬂhnthmbﬂanmmlcmmnm nor an actual determination by
s Board of Directors, indopendant legal counsel, or ks slockhoiders)
mmmmmmmm-mum:edw sholl bt 3 defonsg to tha -
action or create a prasumption that the claimant hag not mat the.appicatwe standerd of conduct. -

(®) Notwithstanding any imitation to e contrary contained (n sud-

p.rwun(q)-ndam the Corporation shall, mumwempmmws:musd

the Genatal Comporation Law of the Stale of Delsware, »s the same muey be amendad and
supplamenied, indemnify any and all persons whom & chall have power 1o indamnily under said
section from and aguihst any and alt of the sxpenses, liabilties or other matters refecred to in or
covered by gid section, and the indetnnification providsd for hemin sha¥ not be desmed
axclugive of any other rights to which Thase indemnifiect may ba entitled under any By-law,
agroament, vole of stockhoiders or disinterestad Direclors or ntherwise, both as to actien in his
of il vapacity and as to action in another capacty wiiie hoiding such office, and ahall continie
2% 10 & DErSOn Who has cedséd t be 8 direclor, officer, employee or agent wnd shalt (aurs to the
benafik of the heirs, sxecutors and administrators of such a person,

() INGSURANCE. The Corporglion may maintain nsyrance, &t is
expeanse, 10 prolect itsedf und wny director, officer, emplayee or agent of the Corporation of
another corporalion, partnership, joint venture, tnust oc ather entarprise against such expanse,
liablity or los3, wheiher or not the Corpomtion wauld have the powur 10 indemnify such parsan
DFAINES 3uch expanss, llability or loss under the Dulaware Ganeral Corporstion Law.

NINTH: Under Section 102(b)(T) of the Delaware Genaral Corporation Law, and
other provisiona of the Defaware General Corpocation Law, na direcior shall be porsonaly hable
to the: Carparation of its swackholdars for monetary damages for any breach of Aducinry dutly by
such dwacsor s » direcior, Notwithstanding the farogoing sentence. a diecior shall be Gable o
the sxtant provided by applicabla law () for beach of the director's duty of layally to the
camwnmmm (¥} for acts or omizsions nat in good faith or which involve

intantoral minpconduct or 3 knowng viclaion of law. (W) puarzusm ta Section 174 of the
memwu(mfumyumnmmmhmmmsm
improper pacsanal henefit. No amendment to or repeal of thia Article 8 shalt spply to or have
mehhﬂWuWWﬁydmyMrdmwfwwmm
10 any acta OF omMVEsions of such Jirecior ocning prar to such amendnwnt.

TENTH: Election of directors nasd not be by wrilien ballot unless so pravided i
the By-Laws of the Cavporation.

YA V]
34 0 1600 ey

382 MV8Z:0U §66) 52 any
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