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75 f,l'lo(\ .
3L SO, sa@ e
I, EDWARD J. ¥REEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HPREBY CERTIFY THR® ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:
*FACTORY 2-U, INC.", A ARIZONA CORPORATION,
HGCENERAL TEXTILES", A CALIFORNIA CORPORATION,

WITR AND INTO "FBC MERGER SUR, INC." UNDER THEE NAME OF

“GENERAL TEXTILES, INC.“, A CORPORATION ORGANIZED AMD EXISTING

UNDER THE LAWS OF TEE STATE OF DELAWARE, AS RECEIVED AND FILED

IN THIS OFFICE THE ITWENTY-SECOND DAY OF JUNR, A.D. 1998, AT o
O'CLOCK A.X.

 Luhtud

“Edward I. Freel, Sacretary of State

2894347 8100M AUTHENTICATION: 9219035

981291411 DATE: gye37-

— —_— " p— e
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DIVISION OF CORDCRATIONS

FILED 09:00 AM 08/22/1098
PIIEIESE ~ 2894747

CERTIFICATE OF MERGER
OF

GENERAL TEXTILES
(a CaMfomia corparation)

"~ ARD

FACTORY 2.4, INC.
(an Arizona gorporstion)

INTO

FBC MERGER 8UB, INC,
(e Delawave corperastion)

UNDER SECTION 252 OF
THE DELAWARE GENERAL CORPORATION LAW
Purasuant to Section 252 of the Ganeral Comporafion Law of the Stte of Dalawara, FBC
Mamger Sub, inc., 8 Delsware corporation ("Marger Sub"™), hereby certities ha following

Information rolating to the merger of Ganeral Textites, a California ration ("GT*) and Factory
2-U, tnc., an Artizana corparution ("F2U") with and into Marger Sub (the ® .

1. The names and statee of incarporation of Merger-Sub, GT and F2U, which are the
sanstitusnt camorations Inta tha Mergar (the “Cansttuent Comarations™ ar:

Naoe State
FBC Marger Sub, ino. Delaware
General Texthes Califormia
Factary 2-U, ina. ’ Arzona

The sffective date of the Mergar wil be July 1, 1984,

2 A Plan and Agrecment of Merger, datad as of June 9, 1898, by and among
Merger Sub, GT and F2U (tha "Marger Agresment”), setting forth the terms and conditions of
the Merger, has begn approved, adaptad, certified, axecuted snd acknowledged isy sach of the
Constituent Corparaions in accordance with the provisions of Section 252 of thw General
Carporation Law of tha State of Delaware and the applicabla provisions of the Catfomia
Business Caporation Law snd the Arizons Businezs Comparation Act.

3. The carparation surviving the Margaec will be Marger Sub. Following the Merger,
the nama of the corporation susviving the Merpar will be "Genaral Twxtiles, inc.”,

4, The Cetifieste of Incorporation of Merger Sub shaill be the cerlificats of
ncorporation of tha surviving corporation amended as follows:

NI T1808

SR S, P e .- e . e
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ARTICLE FIRST is amentad in iz enfirsly 10 read as fallouws:
FIRST: Tha name of the carpenation 1 Genersl Textles, inc."
. ARTICLE EIGHTH is deleted in &s ontitety.

‘Oculed it - of the surviving
Margar Agreament, i on file at the office of businees _
upansi'on ufmmmmm.m 92123-1808.

Merger Agressnent wil be furnished by the surviving coiporation,
um&u-:mahdeMﬂuwwm.

1‘

The authonzed caplitel stock of GT caneiets of 1,900,000 shares of Cimmon stock,
no par veiue,

a mmnﬂ“#ﬁumﬁimmm-d_m
stock, par valug 5100 por share. -

WITNESS WHEREOF, this Conificate of Momer has baen exucuted by the
mu;hmquMmmm«yam.a

D e e
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State of Delaware
Office of the Secretary of State rass 1

I, FOWARD J. FREEL, SECRETARY OF STATR OF THX STATE OF
DELAWARE, DO NEREBY CRRIFY THE ATTACHED IS A TRDEZ AND CORRECT
COPFY OF THR CERTIFICAYE OF MERCER, WHICHE MERGES:

*GENERAL TRXTILES, INC.", A DELAWARR CORPORATION,

WIZH AND INTO “PAMILY HRRGAIN CORPORATION® DNDER THE NAME OF
"FACTORY 2-U STORES, INC.*, A CORPORATION ORGANIZZD AND EXTSTING
UND2R THE LAWS OF THE STATE OF DALAWANE, AS RECEIVED AND FILED
IN THIS OFFICE THE TWENTY-FOURTE DAY OF NOVEMBER, A.D. 1998, Ax
9 O'CLOCK A.M.

A PILED COPY OF THIS CERTIPICATE HAS HEPN FORWARDRD TO THE
NEW CASTLE COUNTY RECORDER OF DEEDS. S

E?u-::‘g : Freei, Secretary of Staie

2119438 8100M . ] AUTHENTICATION: 4 ,,e803
DA

981452235 ™ 11-25~98
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FILED 09:00 AN 11/24/1998
261 QSZI.’S - 21190439

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

Pursuant to Sectinn 251 of tha Generai Corporaicn Law of Tha State of

Mmymmcm&wwm @ Delaware corporation, cortifics a3

follows with regard to the merger of Toxtiaa, Inc. ("Generyl Textiles"), 1 Delawwre
mmwmwamﬂmm

1. T™ha names and stutes of Incorperalian of Famiy Gargain ang Geanaral
Textiign, which are the canstiusnt carparations to the Merger (the “Consiituerne Corporations™,
ara:

Ngme Siate
Famlly Bargsin Corporation Deloware
Genaral Veudiles, inc, Detsware

2. A Plan and Agresmenmt of Morger dated Jww 18, 1998, hetwaen Family
m:fq‘e:“Twrmmamwdmm mwmmam
ons Mengor, has been approve d. certifiext. axacuted acknowledged
vuenotmaCMnmcmmmamrdmumsmnzﬁ of e General
Corporaion Law of the State of Delawsre,

a Mcurparaﬁnnsumvmmmrwilwﬁimhm Folowing
tha Merger, the namo of tha corparation curviving the Mexger will be “Fuactory 2-U Stores, ine-"

d, An amendment to the Certificale of Incorporation of Family Bargein wilt be
effeciod by the Mevger 3o that the Cectificate of incdrporstion of the surviving corporation
Tollowing the Metge:r will be in the form attached ta this Cortificate of Merger.

S. Mmcu-dmwwdmerkmﬂeuthmss
muumwmmammm San Diego. Califormia.

. A cupy of the Plan and Agreement of Merger will be frnished by the
mm en request und withewut cast o any atockholder of either of the
Constituent Corporations.

i

LA This Certficate of Merger wilt secome sffective ot 11:55 P.M. anthe dey R
% f3ad whth (he Secretary of State of Delaware. _

NYR 2004

283 XY3Z:0L BGSI SZ aop

— a1 yest o g

TRADEMARK
REEL: 001994 FRAME: 0736



5195374 ¢ mpe
=] 188 FAMILY BARGAIN CENT. 5¥7 PB4 APR 27 'S99 P9:p7
NQU-2S-1998 14:@7 ROGERS AND WELLS LLP 21 286t cu g

IN WATNESS WIHEREOF, this Canificale of Marger has baon axpcidsd by the
undersigned, the Chaisman of the Board of Family Basgein. on November 23, 1908,

MR 86D
845 0 LGED "oy
X 38 NVOZ:01 §6RI G2 atw

AnA, MILASNY AAAY AN 4y A

[N ‘y ANTA taar
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" {
TATTACEMENT™ ;
CERTIRICATE OF INCORPORATION E
OF |

FACTORY 2-U STORES, INC. - §

FIRST: The name of tha corporation is FACTQARY 24) STORES, INC. i
SECOND: mmamwmammmmm« (
Dolsware ia;
1013 Cantze foad
Wilmiugton, Dalawaze 19805
T "New Castle Ciimty

THIRD: The name of the registerad sgant at such address W The Prencice=Nall
Corporation Sysiem, inc,

" FOURTH: The purpose of the Corporation is to angage in any lawiul sct or activity ; !
wm;wmmhmmmnmmmamsma ;
Detavmne.

EETH: The total number of shareas of stock which the Comperation ahall have i
authority o neue is Elghty Milion {80,000,000) simres of Commean Stock, pav value 5.01 per ‘
mm&mﬁmmﬁmmmnmmum« i

not ha imited to, dawrmdhhh-!nr

@) The number of shires constihning that anrias and the distinetive |
dasignaton of that series;

y mm-wohmcmmﬁmnmmm
snal Ds cumiative, and, i ac, fram which date or dates, and the retative fights of
prionty, dmy.dp-ymmammummmamw

()] Whether that sanes shall have voting rights, in acditon 10 the
voting rights provided by taw, shd If so. the terms of such vating rights;

()] Whethor that nades shall have conversion privieges, and, if o,
the lwrmc ahd conditions of such corversion, inchuding prevision for acjustment of the
COMVEYIGnH At In such evens s the Board of Direciors siall desermine:

R . . WY 4L 1004372

I8 NYSZ:01 BBET 3¢ aay

. . L N
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(e) Whether or not tha shares of that series shall be mdeemade, and,
if s0, the s wrd corgliions of such redemption, including the date or dates upon or
after which thuy shall be redeemable, and the amcunt per shdfs payabia in case of
redemption, which amoumt may vary under diferemt conditions and at cfferent

(4] Whether that series shall have a sinking fund for the redemphion
nr purchase of shares of that series, and, i 30, the terws and amount of such anking
fund:

[6)] The rights of the ahares of that serias in the event of volustary ar
nvoluntary Nquidation, dissohution or winding up of the carporation, and the milative
righta of priority. f any, or payment of shares of that serins;

(hy Any othar rowative rights. preferences and limitations of that series.

Dividends on outstending shares of Preferred Stock shall be paid or
daciared and set apart for paymernt before any dividerds shiall be paid or deciared and
36t apert for payment on the common shares with respect 1o the same dividend parod.

# upon any voluntary of invokuntary liquidation. diasolutian or winding up of

me Corporation, tha assete Jvgilabla for distioution 1o holders of shares of Prefermed

Stack of all acriss shell be insufficient to pay such holders the full preferential amount

to which they are entitied, then swch assets shall e disldbuted ratably amang the

) shares of ol sedes of Preferved Stock In sccardance with tha respective pretarential
amounts (inciuding unpaid cuntwiative dividends, € any) payabla with respact thoreto.

All the Prefacred Stock of any one series shah be identical with each other
in ail raspects, except thal the shares of any ono series wswed R differsnt tanes may
differ as to the dates from which dividends therean shail be cumulative. Excee as to
the pamiculars fixed by the Boand as hereinabove provided or as providad . in the
dexcription of the series, all Prefarred Stock shall othénwise be of aqual rank,
regardiaes of sgries. and shall be identical in ol respects.

SDCTH: The Board of Dimctom is authorized and empowered to make, aller,
amend and rascind the By-Laws of the corporation. but By-Lewe made by the Board may be
sored or repeaied, and naw Byl swy made, by the siockholders. .

SEVENTH: No convact or transaction batwean the Carparation and one or mure of its
directors or officers, or batwsen the Corporstion and any other corporation, perinershlp,
mssociation, or othet organization in which one ar more of &8 direciors or officene are diractorn o
officers, or have § financiat interest, shall be woid or voidable solely for this resson, or solaty
bocause the director or officer is presant at or particlpates in the maeeting of tha tbourd or
caromittos thereof which authorizes the contact or transaction, or Solely because his er e
votes am enunted for such purposs, .

Tho malerial facts as 1o his intarest and a3 o the gonlract or transaclion ane
disciosed or are known to the Basrd of Directary or the committos, and the Bagsrd or commitee
in good faith wAhorzes the contract or transaction by » vote aufficient for such purposs: without
counting the vate of the nerssted directar or direciors: of

NA U022

250 KYLZ:0l BT G2 ao0N

.k A Ak S hmm .
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The matcrial facta ag (o his intetast end as 5 tha contrect of ansaiction are
disciosed or are known v the stockholders entitied to vata thereon, and the contract or
transaction is specifically approved in good faith by vote of the stocidiniders; or

mcmmwmmisﬁﬁnmmcmrﬁmadmm e iis

authorized, appraved or ratified, by the Board of Directors, a2 commiftes thereof, or the
stockhaiders.

imerested diveriors may be countad in determining the prasence of & quorum a2
a meeting of tha Board of Oirectors or of & cammitics which authorizes the contract or

EIGHTH:  INDEMNIFICATION AND INSURANCE:

@) RIGHT TO INDEMNIFICATION. Each person who was o ia .
macde s panty or is thyeatenad (o be made a party of is invoived i any action, sult or froceeding,
whather civil, criminal, adminstative or investigative (hersinafter a “proceeding”), by reason of |
the fact that he o¢ she. or a person of wham he or she is the logal representative, s or was @
director of oficer, of the Corporation or ia or wee sarving at the request of the Corporstion as a
director, affiesr, employee or agent of anothar Corponation ar of w partnessiip, jomt vanture,
trust ar other enmtarprise, induding service with respect 1 employeo banafit plans, wnether the
baaia of such procending is alleged actian in an oMcigl capacly as a drecttw, oficer, amployed
oF agem or in any othwx capasity while serving as a director, afficer, AMployas or agent, shall be
indornnifisd and held harmiess by the Corporation 1o the fllest extert sutherized by the
Octaware Ceneml Corporstion Law, a5 the same exists or may hareafter be amended (b, in
tha ¢azg of sny such amendmaent, only 1o the extert that such amondmem permits e
Corparasion to provide braadar indemnification rights than aaid law permittad the Corporation to
provids (o such amendment), sgainst all expense, hiabdity and loss (including attorneys’

mﬁ:’.m fings, ERISA excita taxes or panaillas and ameunts paid ar to be paid in
sememeno ressonably incurred or suffered by such person in connection therewith and such
indamnificotion sl continue as 1o a Pereon who hes ceased to ba a director, oificor, empioyen
or agent and shall inure ta tha benaft of hix or her heis. execulors and adminjstratons;
provided, however, thal, except as previded in paragraph () hereof, the Corporation shall
any such parson saeking indemaification in connécion with & prooseding (or part

thereof) i by such parcon anly if such praceading (or part thereol) was sutharized by tha
Board of Directars of the Corparation. Tha fight to indemnification conferred in this Saction shell
be & contract right end shait indude tha right to ba paid by the Corporation the expenses
incurred in defending uny such proceading in advance of e final diaposition: provided, -
however, that. # (e Oelawsre Genetsl CTorporation Law requias, the payment of such
Wm&dmadlrednracrﬁurmhssorherupadyasadkwmormar(wmhn

n wihich service waa of is rendered by auch person while a director or officar,
nducing withaut limitalion, setvice 15 an evplayes bencfit plan) in advanch: of the final
disposition of a procasding, shal) bo made only upen delivery o the Corporation of an

hymeofsmMrnrm 0 repay ull amounts so advenced ¥ it
shall uiimately be determingd that Such director or officer is not entited to be indemnifiad undor
thia Section or aotherwits. The Corporation may, by action of hs Board of Diractors, provida
Mmﬂtommqmahwwmmo-mlmwe&aa
thva foregaing indernnificalion of diractors and officars.

(b) RIGHT OF CLAIMANT TQ BRING SUIT. o a claim under
paragraph {a) of this Soction is not paid in ful by tha Corporation withia thisty days aftar a

8.3 4 L6EQ "y s )
352 KYiz:gl 8861 G2 wig

-----

—_—me. e AMNP AN ),
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writen daim has boen roceived by the Corporation. the claimant may at any time thereaftar
bring suit agsinst the Corparation to recaver the unpaid amount of the claim and, tfmuﬁdm

Corparation law for the Carporation & indemnily the daimant for the amount claimed, tu2 the
burden of praving such dafense shall be on the Corporation. Nelther the failura of the
ummmammwumd or ts stockholders) to
have made 9 on prior 1o (ha commencetnant of such actian that indemnificatian of
umstances because he or sho has met the applicaisa stendard

of conduct sat forth in the Daiaware Genaral Carporation Law, nor an actual determination by
ing its Board of Directors, indepandent jegal counsel, or ks slockhoiders)
N mat such spplicable standerd of condrict, shall be a defonsg o the -

acion or craate a presumption that the cleimant has not mat the.applicade slanderd of conduct. -

i
lt
HA
:
it

() Natwilhstanding any imitation to e contrary contained In sub» -
pumﬂ(n)msm tha Cosporstion shall, 18 the fulleat exient pacmittad by Section {45 of
the General Corporation Law of the Stale of Delawwire, as the same mey be amendsd and
supglamernted, iMdermnity any and sil persons whom & chall have power to indamniy under said
seclion from and againss any and all of the expenaes, Gabilkies or other matters refecred 1o in o
covered By agid section, and the indemnification provided for herein shat nat be desmed’
axclusive of any other righta to which Thate indemnified may ba ertitled under any By-law,
agreament, voie of stockhaiders or disinterestad Diveclors or otherwise, both as to adtian in hic
ofiCAN capacity and as to actian in ancther capacity white holding such offica, and ahall continue

an 10 & person who hss cessed « be 8 direciar, officer, emgloyee or agert and shal nur to the
benefit of e heim, sxecuiors and administrators of such a parson.

() INSURANCE. ‘The Corponslion may maintaln inzyranct, at its
expanse, o prolect itself and eny director, officer, empiayes or agent of tha Corporation or

another carporation, parthership. joim venture, trust o othar antorprise ageingt such expanse,
IMmlwaMNthCommmnMpmrhmmmW
2G2INET 3uch expenss, abilty or lost under the Dulaware Ganersi Corporstion Law.

NINTH: Under Saction 102(b)(T) of the Delaware General Corporation Law, and
ather provisiona of the Ocleware Generst Corpacation Law, na director shall be personelly Bable
to the Carpamtion o its siackholders for monetary damages for any breach of fiduciary duly by
such diractor s ¥ dirachor,  Notwithstanding tha ferogoing sentence. a diractor shall be Gable 1
tummmanmommwmmdnw.udwywm
mwum (i} for acts or omiasions nt in Bood or whicl involve

intantonel minconduct or a knowng vicistion of law. (i) pursumnt ta Section 17¢ of the
MWWWa(mwmnmnmmmamm¢mum
improper parsanel benefit. No amendment ta er repedl of thie Article 8 ehall apply tt oF have
meMmhhhﬂyuMWﬁydmdemmwuwnm
10 Any ACIE OF OIHAIONS Of SUCH CHrCior OCANTING Artar ta such amendment.

TENTH: Election aof directors nead not be by writtan ballot uniesa so provided n
the By-Laws of the Cocparation.

NYA MO R
3L & 15p0 g

383 NV8Z:0l 8B6L 52 Aoy
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may bo kept outaide of Delawwre, &t such placs or places a& provided in the By-laws
dmwammcmmmun-e-udum
TWELFTH: Any Director or the entke Soard of Dinactors may be ramoves with ar
without cause by the holders of a majority of the shares then entiied (o vois st an elaction of
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PETER K. HAHN, PARTNER DIRECT FACSIMILE: (619) 645-5357
DIRECT DIAL NUMBER (619)699-2585 E-MAIL: phahn@luce.com
November 1 5, 1999 I hereby certify that the original of this document and 1he enclosures

referred to therein are being deposited with the United States Postal
Scrvice, "Express Mail Post Office to Addressee" service, under 37
C.F.R. § 1.10 on November 15, 1999, and addressed to

Box Assignment, Commissioner of Patents and Trademarks,
Washington, D.C., 20231.

e 2 e

Sandra V. Bdge

"Lixpress Mail" Mailing Label No.: EM096553745US

Box Assignment

Commissioner of Patents
and Trademarks

Washington, D.C. 20231

Rz Marks: FAMILY BARGAIN CENTER (Reg. No. 2,033,265)
FAMILY BARGAIN CENTER & DESIGN (Reg. No. 2,185,627)
Conveying Party: General Textiles, a California corporation
Receiving Party: Factory 2-U Stores, Inc., a Delaware corporation
Subject: Recordation of Merger

Dear Sir or Madam:

Enclosed for recording is a true and correct copy of the Certificate of Merger of General Textiles,
a California corporation ("applicant”) into General Textiles, Inc., a Delaware corporation. Also
ericlosed is a Certificate of Merger of General Textiles, Inc., a Delaware corporation into Factory
2-U Stores, Inc., a Delaware corporation. The enclosed documents ("Merger documents") evidence
the transfer of the above-referenced trademarks from General Textiles, Inc., a California corporation
to Factory 2-U Stores, Inc., a Delaware corporation. The address of the owner remains the same,
4000 Ruffin Road, San Diego, California 92123.

Enclosed you will also find the following:
> A Recordation Form Cover Sheet, and
> A check in the amount of $65.00 for the recording fee.

So that we may have a timely record of this filing, please date-stamp the enclosed stamped, self-
addressed postcard and deposit it into the United States mail.

600) WEST BROADWAY, SUITE 2600 * SAN DIEGO, CALIFORNIA 92101 + TELEPHONE (619) 236-1414 + FACSIMILE (619) 232-8311
SAN DIEGO = La JoLLA »* NEW YORK = LOS ANGELES « SAN FRANCISCO » CHICAGO
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Commissioner of Patents and Trademarks
November 15, 1999
Page 2

Please record the Merger Documents and return them to me at your earliest convenience. If you
should have any questions regarding the enclosed, please do not hesitate to give me a call at the
above number.

Very truly yours,

a——

Peter K. Hahn
of
Luce, Forward, Hamilton & Scripps rre

PKH:sve
Enclosures

cc: Norman Plotkin, Esq. (with enclosures)
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