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To the Honorable Commissioner of Patents and Trademarks: Please racord the attached original documents or copy thereof.
1. Name of conveying party(ies): 2. Nama and address of receiving party(les)
Fashion 21, Ing. Mame: Forever 21, Inc.
Internal
Address:
[} individual(s) [} Association 2001 South Alarmed
- . Street Address: 2001 South Alameda
mr General Partnership :,;h Limited Partnership
EE! Corporation-State City; Los Angeles State:CA Zip; 20058
O cther I;lH Individual(s) citlzenship
uﬂ Assoclation
Additional nama(g) of conveying party(ies) attached? QQ Yas mr No D‘ General Partnership
3. Nature of conveyance; I;lii Limited Partnership
L4 Assignment Gl Merger [z} Corporation-Stats Delaware
L3 Security Agreement [} Change of Name [} other
mp Other, If assignes is not domiciled in the Unitad Statad, a domestic
E representative designation is attached: . Yesa | Mo
i :February 28, 2002 {Designations must be a saparate document from assignmant
Execution Date LY Additional name(s) & address(es) attached? L) Yes mﬁi No
4. Application numbser(s) or registration number{s):
A, Trademark Application No.(s) B. Trademark Registration No.(s)
]
76/356,399 2,067,637 & 2. 583,457 2
]
Additlonal number(s) attached @" Yes %} No 8
5. Name and address of party to whom correspondence 6. Total number of applications and .
concerning document should be mailed: registrations invoved: ..o o o
Name: Btuce B. Brunda E
@
Internal Address: 7. Total fae {37 CFR 3.41)...ccccoeviiniiane. $.90.00 v
0
[} Enclosed Q
0
. . @
m.‘i Authorized to be charged to deposit account @
5
Street Address: STETINA BRUNDA GARRED & BRUCKER 8. Deposit account number:
75 Enterprise, Suite 250 19-4330
. ) L Charge any additicnal fees to above agog.
City:Aliso Viejo _ State:CA Zip: 92656 (Attach duplicate copy of this page if paying by deposit account

DO NOT USE THIS SPACE
9. Statement and signature.

To the best of my knowledge and belief, the foragoing information is true and correct and any attached copy is a frue
copy of the original docurment. QV 0
Bruce B. Brunda &M

Mame of Person Signing Signature

Total number of pages Including cover sheat, attachments, and document;

Mall documants to be recorded with raquired cover sheet information to:
Commisgioner of Patent & Trademarka Box Assignments
Washingtan, D.C. 20234
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Delaware
. : LE T ..H_;,; ‘I‘.-‘-_f-"_“-.'.‘."‘f.tr"'h:- L . |_-_ .
: The First State .

I, BARRIET SMITH WINDEOR, SECRETARY OF ETATE OF THE- STATE OF
DELAWARZ, DO HEREBY CZATIFY TES ATTACKED IS A TRUE AND CORKECT
COPY OF TRE CERTIFICATE OF OWNERSEIP, WHICH MERGES: '

"TASAION 21, INC.", A CALIFORNIA CORPORATION, .

WITE AND TNTO "FOREVER 21, INC." UNDER THE NAME OF "FOREVER
21, INGC.*, L CORPORATION ORCANIZED AND EMISTING UMDER TAE LANS
OF THE STATE OF DELAWAKE, AS RECEIVED AND FILED IN THIS OFfICE
THE TOURTH DAY OF MARCH, A.D. 2002, AT 8 O'CLOCK A.M.

A FILED gﬁpg NF THIS CERTIPICATE BAS REEN FORWARDED TO THE

KENT COUNTY I_LECORDIR ¢TI DEFRLDS.

Harries Smich Windaor, Sucrviary of Sate
AUTAENTICATION: 1642280

3494445 B100M - ..

s 020143065 DATE: 03-04-02
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STATE OF OELANARE

ZRCRETARY OF STATE
SIVIRION OF CORPORATIONSN

FILED O04:00 AN 02704
020143048 undﬂo"

CERTIFICATFE OF OWNERSHIF AND MERGFR
OF

FASHION 21, INC,
{a Calilornia corporaticn)

WITH AND INTO

FOREVER 21, INC. .
(2 Delawsre corporation)

It is hereby certified that:

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

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

3. Merging Corporation, as the owner of ail of the outstanding shares of
capital stock af Surviving Corporation, hereby merges itself into-the Surviving Corporsion——— . -

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

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

—_ ' WHEREAS, it is deemed 10 be advisable and in the best
interests of this Cotporation that this Corporation be reincorporated
in the State of Delaware by merging itself with and into Surviving
Corporation, with Surviving Corporation being the nurviving
coerporation;

NOW, THEREFORE, BE [T REBOQLVED, thal the merger
of this Corporation with and into Surviving Corporution, with
Surviving Corpaoration being the surviving eorporation, pursuant 10
Seetion 257 of the Delaware General Corporation Law and Section
{110 of the California Cormporations Code {the “Merger'”), so that
the separate exlstence of thix Corporation shall esase as soon as the

LA_DOCEATRI0I0 4] W00}
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merger shal) become effective, and thereupon this Corporation and
the Surviving Corporation will become a single corparation, which
shsl! continue o cxist under, and be govemed by, the laws of tha
Swte of Delawara, be, and hereby is. approved; and

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

RESOLVED FURTHER, that, upon the Effective Timo,
cach issued and outstanding share of common stock of this
Corporation shall be aulomalically converted into one (1) share of
eommon stock of Surviving Corporation;, and

RESOLVED FURTHER, that the issued shares of
Surviving Corporarion owned by this Corporation shall not be
converted in any manner, bul each said share which 19 issued as of
the effeclive dale of the Merger shall be sumrendered and
extinguished; and

RESOLVED FURTHER, that from and after the Effective— -

Time, the Certificate of Incorporation and the By-laws of the
Surviving Corporation shall be the Certiflcate of Incorporation and
the By-laws of the Surviving Corporation as in effect immediately
prior to such effective time and said Centificate of Incorporation
ahall continge in full force and affect until amended and changed
in the manner 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 correspanding officers of the Surviving
Corporation immediately befors the Effective Time; and

RESOLVED FURTHER, that from and sfter the Effective
Time, the Surviving Corporation shall assume all the liabilities of
the Cerporation and the assets and liabilities of this Corporation
and of the Surviving Corporation shall be enlered on the books of
the Survlving Corporation at the amourts at which they shall be
caeried st such time on the respective books of this Corporation
and of the Surviving Corporation, subject to such inler-corparats
adjustments and eliminations, if any, as may be required to give
eifect to the Merger; and, subject 10 fuch acticn a3 may be takem by
the Bowmd of Directors of the Surviving Corporstion, in accordance
with generally sccepted accounting principles, the capital and
surplus of the Surviving Corporation shall be equal to the capital

2
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and surplus of this Corporation and ef the Surviving Corporation;
and

RESOLVED FURTHER, that, in the event that the Merger
shail not bs terminated, the proper officers of this Corporation be,
and each of them hereby is, authorized, empowered and direcied,
on behat{ of this Corporation, to submit the proposed Merger to the
shareholders of this Corparation for consideration therco f, and

RESOLVED FURTHER, that, following approval of the
Merger by the shareholders of this Corperation, the officers of this
Corporation be, and each of themh hercby is, authorized,
empowered and directed, on behalf of this Corporation, Lo prepars
and cxocuta a Certificate of Ownceship and Merget, and to file or
cause to ba filed said Certificate of Ownership and Marger with the
Delaware Secretary of State and the California Secretary of State,
and to exacuts such other documents and take such other actions as
such officet or officers shall deem to ba necesiiry, approprisis or

advisable in order to cary out the intent and purposes of the
foregoing resolutions.

2137415123

P&GE
P.a%

5, The proposed merger has been adopted, sppraved, certified, executed and
acknowledged by the Board of Directors of Merging Corporation in accordance with the
California Corporations Code and has been approved ty the Board of Directors-of-Surviving—- -

h the provisions of the Delaware Genenal Corporation Law,

6. The proposed merger has been approved by the written consert of 100%

pursuant to Section 603a) of the Cali fornia Corporationt Code.

2L, Ine.”

., which will centinue its existenco 83 said survivin

of Merging Corporaticm

7. The name of the surviving entity in the mevger herein cerdfied is “Forever

merger pursuant to the ptovisions of the Delaware General Corporation Law.

(Signature Page Follows)
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IN WITNESS HEREOF. the undersigned have caused this certificate (o be signed
this 28tk day of FPsbruary. 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.
FASNION 21, INEG.

ET et .
. ) ’ﬁ.‘n’-ﬂ
—Nemes Do W Crang .

Title;: President

e
Name: Jin 5. Chang
Title: Secretary
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