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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof
1. Name of conveying party(ies): 2. Name and address of receiving party(ies)
Fashion 21, Inc. Name; Forever 21, Inc.
Internal
Address:
Ll Individual(s) L1 Association
I ) Street Address: 2001 South Alameda

[l General Partnership [} Limited Partnership

J corporation-State City:Los Angeles State:CA Zip:20058

0 Other [} Individual(s) citizenship

D Association

Additional name(s) of conveying party(ies) attached? D Yes f No 3 General Partnership
3. Nature of conveyance: [} Limited Partnership

[J Assignment 1 Merger Gd: corporation-State Delaware

L—J Security Agreement L] Change of Name I other

If assignee is not domiciled in the United Stated a domestic
: representative designation is attached: - Yes No, -

L] other =]

Execution Date:February 28, 2002 (Designations must be a separate document fr

asmgnn&
Additional name(s) & address(es) attached? LJ No

L

4. Application number(s) or registration number(s):

A. Trademark Application No.(s)

B. Trademark Registration No.(s)
76/359,538

Additional number(s) attached D Yes |§ ;' No
5. Name and address of party to whom correspondence

\

=
6. Total number of applications and I%
concerning document should be mailed: registrations involved: ...........ccccovvueeeerrencnnnne,
Name:Bruce B. Brunda

mwmﬂ ue

Internal Address:

7. Total fee (37 CFR 3.41)..ccveveeeennn.. $.40.00

X' Enclosed

L_J Authorized to be charged to deposit account

Street Address: STETINA BRUNDA GARRED & BRUCKER 8. Deposit account number:

75 Enterprise, Suite 250

19-4330
) o Charge any additional fees to above acct.
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 foregoing information is true and correct and any attached copy is a true
copy of the original document.

Bruce B. Brunda J&a—v ZJ DA“%

February 25, 2004
Name of Person Signing Signature Date
Total number of pages including cover sheet, attachments, and document: I,:]
03/02/2004 LMUELLER 00000129 76359538 Mail uments to be recorded with required cover sheet information to

ommissioner of Patent & Trademarks Box Assignments

01 FC:8321 40,00 OP Washington, D.C. 20231
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The First State

I, BARRIET ,n&x'ra WINDSOR, SECRRTARY OF STATE OF TRE SZATE OF
DELAWARE, DO REAESY CZRTIFY TEE ATTACKID IS A TRUE AND CORRECT
COPY OF TEE CERTIFICATE OF OWNRRSEIP, WEICE MERGES: '

"FASRION 21, INC.", A CALIFORNIA CORPORATION, N

WITH AND INTO "FORLYVER 21, INC." UNDEIR THE NAME OF “FORRVER
21, ING.9, 3 CORPORATION ORGANISED AND EXISTING UNDER TAR LANS
OF TRZ STATE OF DELANAKE, AS RECTIVED AND FILED IN THIS OFTICE
THE FOURTE DAY OF MARCK, A.D. 2002, AT 8 O’CLOCK A.M.

A FILED _qbrg OF TEIS CERTIVICATE NAS BREN FORWARDED TO THE
KINT COUNTY RECORDER OF DEFDS.

Horvies Saih Windoor, Sucromry of Sate
AUTEENTICATION: 1642200

DAZE: 03-04-02
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CERTIFICATE OF OWNERSHIP AND MERGER
oF |

FASHION 21, INC.
(a California corporation)

WITH AND INTO

FOREVER 21, INC. .
(a2 Delaware corporation)

- It is hereby certified that:

1B Fashion 21, Inc. (the “Merging Corpom{on"), is a corporation organized
and oxlstml under the laws of the State of Califomnis, the laws of which permit a merger of a
corporation of that jurisdiction with a corporation of another jurisdiction. »

2. Forever 21, Inc. (the “Surviving Coq:onﬁon"). is a corporation organized
and cxisting under ‘the laws ot‘lhe State of Delaware.

3. Metrging Corporation, as the owner of all of the outsianding shares of
capital stock of Surviving Corpocation, hercby merges itaelf into-the Surviving Corporaione——— - -

4, The Board of Directors of Merging Corporation has detegmined 10 merge
the Merging Corporation into the Surviving Corporation puesuant to Section 1110 of the
Califomia Corporations Code and Scction 253 of the Delaware General Corporation-Law-snd -~ - -
has adopted the following resolutions as of February 25, 2002:

WHEREAS, Fashion 21, Inc., a California corporation (thix
“Corporation™) owns 100% of the issued and outstending shares of
capital stock of Forever 21, Inc, & Delaware corporation

(“Surviving Corporation™); and
C— ' WHEREAS, it is deemed 10 be advissble and in the best
interests of this Corporation that this ration be rei

i reinconporated
in the State of Delaware by merging i with and into Surviving
Corporation, with Surviviag Corporation being the surviving

corporation;

NOW, THEREFORE, BE IT RESOLVED, that the merger
of this Corporation with snd into Surviving Corporation, with

Surviving Corporation being the surviving corporation, pursyan to

Section 253 of the Delaware General Corporation Law and Section

1110 of the California Corporations Cods (the “Murger'’), so that

the separate existence of this Corporation shall cease as soon as the
1
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maerger shall become effective, and thereupon this Corporation and
the Surviving Corporation will become a single corporation, which
shall continue Lo exist under, and be govemaed by, the laws of the
State of Delaware, be, and hereby is. approved; and

RESOLVED FURTHER, (hat, the Merger will be effective
(the “Effective Time™) as prescribed by law: -

RESOLVED FURTHER, that, upon the Effective Timo.
cach issued and oulstanding share of common stock of this Y
Corporation shall be automalically converted into one (1) share of
corumoan stock of Surviving Corporation; and

RESOLVED FURTHER, that the issued shares of
Surviving Corporation owned by this Corporation shall not be
converted in any manner, but each said share which 13 issued a8 of
the ecffeclive dale of the Merger shall be surrendered and
extinguished; and

RESOLVED FURTHER, that from and sfier the Effective— -

Time, the Certificste 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 immedistely
prior to such effective time and said Centificats of Incorporation
shall continue in full force and effect 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 shal! be the members of the Board of
Directors and the correspending officers of the Surviving
Corporation immediately before the Effective Time; and

RESOLVYED FURTHER, that from and after the Effective
Timae, the Surviving Corporation shall assume all the lishilities of
the Carporation and the assets and labilities of this Corporation
and of the Surviving Corporation shall be entered on the books of
the Surviving Corporation at the amoums at which they shall be
curied at such time on the respective books of this Cocporation
and of the Surviving Corporation, subject to such inter-corporate
sdjusiments and eliminations, if any, as may be required to give
effect (o the Merger; and, subject to such action as may be taken by
the Board of Directors of the Surviving Carporstion, in accordance
with generally accepted accounting principles, the capital and
surplus of the Surviving Corporstion shall be equal to the capital

2
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and surplus of this Corporation and of the Surviving Corporation;
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 Mecger to the
shareholders of this Corporation for considerition thereof; and

RBSOL\ ED FURTHER, that, following approvsl of the N
Merger by the sharcholders of this Corporation, the officers of (his
Corperstion be, and esch of them hersby is, suthorized,
empowered and directed, on behslf of this Corporatien, to prepare
and execute a Certificate of Ownership and Mergee, and to flle or
cause to be filed said Certificate of Cwaecship snd Merger with the
Delaware Secretary of State and the Califomnis Secretary of Stste,
and to executs such other documents and take such other actions as
such officer or officers shall deem to be necessary, appropriste or
advisable in order to carry out the inteat and purposes of the
foregoing resolutions.

S. The proposed merger has beeh adopted, appmved. certified, executed and
acknowledged by the Board of Directoss of Merging Corporation in accordance with the
Californis Corporations Code and has been approved: by the Bowrd-of Directors-of-Surviving—--
Corporation in sccordance with the provisions of the Delaware Geners! 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 Marging Corporation
pursuant to Section 603(a) of the Californis Corporations Code.

The name of the surviving ontity in the mevger herein certified is “Forever
21, Inc.” wluch will continue its existenco as said surviving entity upon the effective date of the
merger pursuam to the provisions of the Delaware General Corporation Law.

(Signature Page Foilows)
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IN WITNESS HBREOF. the undersigned have csused thvs cmxﬂcate to be signed
this 28tk day of Pebruary, 2002.

We further declare under penaity of perjury under the laws of the State of
California (hat the matters set forth in this certificate are true and correct of our own knowledge.

FASNION 21, IMC.
-’ﬂ:ﬁ;J Chang \

Title: Prasident

Al—-—'-""._.-..“
Name: Jin S. Chang
Title: Secretary

LA OOCS\T9000.4{WI000 |

TOTAL P.06

TRADEMARK
RECORDED: 03/01/2004 REEL: 002920 FRAME: 0864



