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T State'of Delaware AT
T o . . O $3 ! 'my e o e
o @ Office of the Secretary of State ©Rd¥ 35003700
N B
> Jbt 2.8 1998
P32 S
il KNS, Susfdy o T

I, EDWARD J. PRREL, SECRETARY OF STIATE OF THE STATE OF
DELAWARE, DO HPREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MRRGES:

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

U CENERAL TEXTILES", A CALIFORNIA CORFPORATION,

WITR AND INTO "FBC MERGER 8UB, INC." UNDER THE NAME OF
“GENERAL TEXTILES, INC.", A CORPORATION ORGANIZED AMD EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN TEIS QFFICE TEE ITWENTY-SECOND DAY OF JUNE, A.D. 1998, AT 9
Q’CLOCK A.M. l

Edvward ], Erecl, 5¢

cretary of State

2894347 6100M AUTHENTICATION: 9219035

981291411 DATE: g9-27-9a
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STATSE S

Y

DIVISION OF CORPORATICNS

FILED 0%:09 AM 08/22/1098
281242458 ~ 1894347

CERTIFICATE OF MERGER
OF

GENERAL TEXTILES
(a Caffomia corparation)

- AND

FACTORY 2.4, INC.
{(an Arizons gorpotation)

INYO

FBC MERGER SUB, INC,
(e Delaware corperstion)

UNQER SECTION 252 OF
THE DELAWARE GENERAL CORPORATION LAW

Pursuant to Seclion 252 of the Ganeral Corporafion Law of the State of Dalawsra, FBC
Marger Sub, inc., 8 Delsware jon ("Merger

sorporation Sub", hersby certifies tha fullowing
Information relating to the merger of Ganaral Textiles, a Callfornia corporation ("G T™) and Factory
2-U, Inc,, an Arizana corporstion ("FZU) with and into Merger Sub (tha

1. The namos and statas of incorporation of Merger-Sub, GT and FZU, which are the
canstitusrt corporations into the Mergar (the “Conatituent Comparations™)

are:
Neme Statp

FBC Morger Sub, ino Retaware

Genaral Toaxthes Califomia

Factary 24, {na ) Arzana

The sffective date of the Merger will be July 1, 1888,

2 A Plan and Agreement of Marger, dalad es ¢f June 9, 1898, by and among
Merger Sub, GT and F2U (tha "Merger Agreement™), sstting forth the tarms and condiions of
tha Merger, has been approved, adapted, certified, axecutad snd acknowledged by each of the
Constituent Corparations in sccordance with the provisions of Section 252 of the Ganoeral
Caorporation Law of the State of Delsware and the applicable provisins of the Calfomnia
Businexs Camporation Law and the Arizona Busineza Cormporstion Act.

3 The corporation ing the Mergee will be Marger Sub. Following the Merger,
tha namae of the corporation surviving the Mergar will be "Genaral Textics, Ine.”.

4, The Cortificate of Incorporation of Marger Sub shall- be the ceriificate of
incorparation of tha eurviving corporation amended as follows:

naTVHE0E

12:39
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ARTICLE FIRST s amandad in iz enfivety 1o read aa tallows:
‘FIRST: Tha name of the corporation i Genersl Textiles, inc.”
. ARTICLE EIGHTH is deletod in ds onfirety.

Mﬁmwsw&ahmam“dhw\ﬁm
mummmmmmmzﬁm s

-3 A copy of the Merger Agreament will bs furnishud by the uvi\mgeupomiw,
mmmmmuwmumwuwmm

?‘
no par valus,

a mmamn&#nﬂmc1m&omum
stock, par valug $100 por share.

Tha auticuized capitel stock of GT conaisls of 1 m.mmamm

IN WITNESS WHEREOF, mmnwmmwmm
undarsigned, the President of Mergar Bub, on thia ¥t day of June, 1
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State of Delaware
Office of the Secretary of State ¥ace 1

T, POMARD J. FREEL, SECRETARY OF STATR OF THE STATE aF
DELAWARE, DO NERERY CER®IFY THR ATTACHED IS A TROE AND CORRECT
COPY OF TER CERTIFICAYE OF MERGRR, WEICK MERGES:

"GENEFAL TEXTILES, INC.", A DELANARR CORPORATXON ,

WITH AND INTO 'PAMILY EARGAIN CORPORATION® UMDER THRE MAME OF
=FACTORY 2-U STORES, INC.", A CORPORATION ORGANIZED AWD EXTSTING
UNDER THE LAWE OF THE STATE OF DALAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE TWRNTY-FOURTR DAY OF NOVEMBER, A.D. 1998, AT
9 O’CLOCK A.X.

A PILED COPY OF THIS CERTIFICATE HAS HEEN FORMARDRD TO THE
NEW CASTLE COUNTY RECORDER OF DEEDS. .

. Freel, Secretary o,

2119438 8100M . B AUTHENTICATION:

9425803
DATE:
981452235 11-25-98
TRADEMARK
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STATE OF DELAMARE

SARRTARY OF STATR

. ' 3::.:: u-g'c- M xwu:m'
901452295 ~ 2119478

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

Pursuant o Section 251 of tha Gangral Law ot the State of
Onipwars, Family Bargain Cotporation i .

CF Bargein®), @ Delaware corporation, cortifics
follows with regard to the Wd@e':mnuﬂu. ne. {(‘Ganersl Texdtileon™), aDglavn:'
carparation, with and e Family Bargein (the *Merger”).

1. Tha nemes and nates of Incorporation of Family Bargein ang Genaral
Textilgs, which are the constivent carporations to the Merger (the "Constitusnt Carporations”),

are;
Neme Sipte
Family Berguin Corporation Deglowagre
Gensral Teniles, Inc, Detlaware

2. A Plan and Agreement of Merger dated Jurwe 18, 1998, between Family
Bargain and Genaral Textliea (the “Plan and Agreement of Merger”), seiting forth the tenms and
conarions af the Meargor, has been approvad, sdopled. certifiext, exacutod and acknowladged
vy sach of the Constitbet Corparations in zocordones with Section 281 of the General
Corporation Law of the State of Delawere,

a. The corporation surviving the Mergsr will be Family Bargsin, Fom-ins
the Merger, the name of the corporation taeviving the Mesger will be “Fuctory 2-U Stores, Int-

4, An amendment to the Cenificale of Incorporation of Family Bargein will he
Mwmumumamcemuwawmw corporation
following thae Merge: will be in the form atached to this Ceriificate of Merger.

S. An execuiad Plan and Agrecment of Marges is on file at 1he business
office of the SUIVVINg corparation 3 4000 Rulfin Rowd, San Diege. Culifornia,

g . Agcu of the Plan ang Agreement of Mergar will be furnished bty tho
Mm.mhmdmmnmmwuderdmrdm
Coratituent Corporations.

7. This Carlificats of Merger wift becoma effective ot 11:59 P.M. an the day R
s Klod with (he Secretary of State of Delaware. _

Lag bt on )
§7 4 LokD oy

cimt 44 1l Y g rwm w

133 K¥SZ:01 8861 SZ woy
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IN WITNESS WHEREOF. this Cenificale of Margar hes beon axecitad by tha
undersigned, the Chaisman of the Soard of Family Sargein. on November 23, 1908,

2 SEARLES
2 MY A0
B2 741660 2§  MV9Z:01 5RI G2 acw
AAMNA WrLAY AABRY A YA
. TRADEMARK
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"ATTACRMENT"

et . e e — 4 ———

CERTIRCATE OF INCORPORATION
OF
FACTORY 2-U STORES, INC.

ARST: The name of the corporation s FACTQRY 24 STORES, INC.

SECOND: The address of the rogatama office of the Corporation in the Stats of
Dolawarn: ia; . .

1013 Cauagze Road
Wilningtow, Dalawvaze 19305
= “Ne% Castle Céunty N
THIRD: ™e name of the registerad ggant at such addresa ja: The Prencice=Mall
Corporafion System, inc
" FOURTH: The punpose of the Corporgtion ie 1o engage in any lanhuul act or activily

for which s Comperation oy be organized under tha Ganeral Corporations Law of e Stete of
Dataware.

EETH The tatal number of shares of stock which the Corporation shall have :
authorty to nsue s Elghty Milion (80,000,000) shares of Comman Stock, pav value 301 par !
share ("Common Skack”™) and Saven Mikon Five Mundred Thousand (7,500,000) sheres of i
Prefemed Stock, par vaiue $.01 per sham :

The

N e e —— e s et e ey

|
!

¥ preacribed
carthcy tum' hMbﬂmﬁ? ol‘:\. Stat :den:‘mm;&m'ﬁw g
certificate £ t0 the app tow of he ] 2 mea

the number of shares to be Included 1 such series, and to fx the designation, powers,

:
|
i
$ §
:
H
|
é

of
Tha suthotily of
nol be bmited to, daterroination of the Foflowing: :
() The number of shires conMibating thal ssdias and the distinetive !
designation of that serles; :

1)} The dividend rato on the shares of that sades, whether dividends

shal be cumiigtive, w.im.ﬁnmwmwewdm.mmmm«
priority, if any, of payrment of dividends on sharcs of that series:

VWhether that saries shaell have voting Ngts, in acdition to the
mwhwu.mum.mmdmmm

Whethot vt saries stall have qonversion privieges, and, i o,

[
the lormas and conditions of such cornersion, including provision for adjustimant of the
comversicn ta¢ In such everds s the Board of Direciors shall desstmine:

NYA 1004872

38)  WV9Z:01 88E1 52wy

- .. - - - L N

- A vea e
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(6)  Whether of not the shares of that ceries shal be redeemabie, and,
if 50, the larrrs srdd conditions of such redemgtion, including tha date or dates upon or
after which thay shalt be redeemable, and the amount per shafe payabis in case of

rademplion, which amount may vary under diferent conditions and ai tferent
tddemplion dades;

M Whether that series shall have a sinking fund %or the redemption
mmoofshamsofMHmc. and, N 30, the terms and amount of such ainking

()] The rights of the anarcs of that senas in the event of valuatary or
invgluntacy Rquidation, disschution or winding up of the carporation, and the miative
righta of priadty. if any, of paymert of sharea of that series;

(hy Any other roletive rights. greferencas and imitations of that serias.

Dividends on outstansing shares of Preforned Stock shall be peid or
daciarsd and set apart 1or paymment before any dividends sisall De paid or declared ang
34t apent for payment on the common shares with respect to the same diviiond parkad.

H upen any voluntiary or involuntary liquidation. diasolutian or winding up of
the Corporation, tha assets avaiiable for distribution (o hokisrs of shares of Prefermed
Stack gt all seriss shell be inmifhicient to pay such hoidars the full prefervnmtial amount
to which they are entitiod, then such assats shal be distdbuled ratably among the
shares of af Sedes of Preferted Stock In accardance with tho respective prefacential
nts (\ncluding unpaid cumutative dividends, if any) payabla with respact thareto,

]

Al the Prefatred Stock of any one series shal be identical with 2ach other
in af raspects, except that the shares of any one series nsucd «t different tmes may
difter as 10 the dates from which dividends thereon shall bo cumulative. Exce as to
the partculars fixed by the Boand as hereinsbove providod or as provided in the

of the series, all Prefarred Stock shall otherwise ba of aqual rank,
regardiaes of sgries. and shall be identicat in oA respects.

SDXTH: The Board of Dirwctors is authorized and empowered t6 make, aller,
amend and raseind the By-Laws of the corparation, but By-Lews made by the Board may be
shored or repenied, and naw By-i sy made, by the stockholders. '

SEVENTH: No convacs or transaction batwean the Corparation and one ot more of &3
diractors or officers, orf Betwsan the Corporstion ard any other n, patnership,
association, or othet ongenization in which one ar more of s direttary or officers are directors of
officers, or have & financial interest, shall be woid or voidable solely for this reason, or salaly
hocause the diretiar or officer ia pnesant at or participates in the maeling of tha bowrd or
coromitins thereof which authorizes the cortract or trantaction, or salely becuuse his er their
votes are counted for such purpose, i .

The material tacts as 10 his intarest and a3 to the contract or rsnsaction are
disciosed o are known to tha Basrd of Directars or the commitiee, and tha Baard or commities
hw&mmum«mﬁmmsm-mmmmmm
counting the vate of the merasted directar or directors: or

NYA (0312

8/6 ¢ i5En-
d 1560 3y 980 MYLZ:Ol 866Y 'GZ 'eoN
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8. 2

The matetial facta ag (o his intetest end as 1B the contraclt of transaction are
disciosed or are known o the zstockholders enttied to vote thereon, and the coniract or
transaction is specifically approved in good faith by voto of the stocicholders; or

memwmmnbhkuwmcmrﬁmad\‘mmn'

authorized, approved or ratifed, by the Boerd of Dicectors, 2 cammittes thereef, or
stockholdors.

g5

Imerested direciors may be counted in determining the prasence of a quorum o

a of tha Board of Dimctors or ol a cammities which authorzes the contrsct o
transaction.

EIGHTH:  INCEMNIFICATION AND INSURANCE:
(@) RIGHT TO INDEMNIFICATION. Each person who was o ia

ROGERS AND WELLS LLP 517 Pa7? APR 2

4

7 '99 33:@8
‘ar

made a party or is rtuestenad to be made a party af is invoived in any action, &ukt ar proceeding, )

whether civil, criminal, administrative or investigative (hersinafter 2 ™
ihe fact thet he &¢ ahe, oF a peran of wham he or she i3 the representative, ¥s or was @
diractor or officer, of the Corporation or i or wes sarving at ihe request of the Corporation as a
diregtor. nfficer, employee of agent of another Corporation or of w partnemhip, joint vanture,
trust or other sntanxise, incuding service with respect o employeo benafit plans, whather the
basia of such pracesding is alleged actian in an official capacty as a director, officer, amployss
or agent or in any other capasity whiic serving as & dirsetor, officer, amployss or agent, shall be
indornnified and held hormiess by the Corparation (o he fullest extent suthodzed by tha
Ostavare Genemi Corporation Law, a5 the same exists or may hereafter be amendad (b, in
tha case of sny such amendment, only o the extent that such amengmenmt pemmita the
Corporation {0 provide broadar indemnification rights than aaid law permitied the Corporation (o
peovids to such wnendment), sqainst all expense, liahility and losa (including attorneys’
fees.jvz::::m.m.!m&emamorpammw-mmmoru.sunmdm
Mmbwinwmdwmﬁmhymwsonhmmmwandﬂdl
indemnification st continue as to & Percoh who nes cessed to ba a diréctor, oficor, employes
or agem and shall inure ta the benafit of his or her heirs. execulors and sdministratons;
pravigded, however, thal, except as provided in paragraph () hereok, the Corporation shail
i My:uﬁmmﬁwmmﬁmmmmmm:pmﬁu(wmn
thereot) i uwmmmamnmmcqmnmnmmmm
Board of Diractors of the Corporation, Tna right to indemnification confarred (n this Saction shell
uammmmmmmmeﬁgmbumm'mcmmqew
incurred in defending sny such procsading in advance of e final diapasition;

. by reason of |

providad, -
hm.mnwmemcomnunnwmimwdsum

} | inh : and net in
expensas incurred a director of officer in his or her capacity as a director or officer (
mmmg"whimuniumomw\dmdmmmmm@uam.-anﬁur.
i .mughw.mmmwwubmeﬁm)madmd_m&m
disposttion of a procesding, shail be maede only upon delivery to the Corporation d‘;?‘
MW"WWMSMMt“W.@@MBﬂM}OM
Mmmhenmm“mm«m«m,mmcwmmuu@u
thia Section or atherwite. mwmmm.waaiondmamdm.m
antawmmdhwmmm-nmamwdm”
the foreguing indemnificalion of directors and officers.

under
g)  RIGHT OF CLAIMANT TQ BRING SUIT. # a claim
pﬂncmmmduis(s“ﬁnnisnupawhmbythac«mbmwmmmsma

NYA KOwWn3
'd LBED N

8 Nvi2:gl 886l 5T wiy

-----

- - — e
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o S o Corsaain 1 e 5 oot S f i AR o, oo

bring i n 1O recover AN ® R in

whole or in part, the cisimant shall be antitied ta be paid alao the expones of prosecuting such
n d

Corparation law for the Corporation 8o indemnify the dsimant for tho amount claimed, b the
burgen of praving such defense shall be on the Corporation. Nelher the fsilwe of the
Carporation (including itz Baard of Dicectors, indeppadent lagal counsel, or its stocikhwiders)

the: ciplmant & proper in thw circumstances because he or she has met the applicatia stendard
:t‘mmmhm Oamdammenm. mmmwmbg
cgw“m ﬁm. u.“ Diy welory, i'm“"m W‘“.m mm
tha the clsimant has not mat such sppiicable stenderd of conducet, shill be a defontg to the -
action or cruate a preaumption that the cleimant has not mee the.appicadbie standerd of condurd, -

(o) Nmmmmw«aﬁmnmmmmw-
paragrapha 8(a) snd B(b), tha Corporation shall, 1o the fullsst extent parmittad by Section 145 of
the General Compeoration Law of the Stale of Detawaire, as the same may be amended snd
supplamerntod. indermnily any and sl persons whom & chall huve power to indamnily under said
sechion from and ageinst eny and ail of the expenses, iabilties or other mattars refered o in o
covered by 33id section, and the indemnification provided for nersin shall not be desmed
exciugive of any other righta to which Those indemnified may ba ertitied under any By-law,
mmamm«ummmw«gnw:-.m“m action in his
of\CA vapacity and a tn action in snather capscily white hoiding such offica, and shall continue
e mmmmmu-m.m.mawmmnimum
benefit of the heirs, axecuion and Jdminisiratons of such a parson.

()] INSURANCE. The Corporation may main:lmwunu.‘m g
e o itself and any director, officer, employee or agent orporation
mamm:r WMMjaMMMMMrW mhﬂ_ such expanze,
liabiity or log3, whather or not the Corporation would have the power 1o indemnify such parsan
mhutwmmn.myorhummmwwmnm.

t ding tha faregeing

the extant provided by apph ommmm_dumwsmudhymwn
mwmm.mmammomansuuhgmm o
mmmmuammmum.mmmum14 the
MWWW«(ﬂ)mW“mﬂm!ﬁmnmm
Impioper parsanal benef. mwhwmdhhkwhlmw,““m‘
any effect on the flabiity or alleged Uability of any director the Corparation for or with reapect
10 any acts OF OIVASIONS Of such dJirector oGaning

NYa O3
?”’ < L1580 N 282 AV8Z:00 BBGL 52 aom
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