TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Conversion

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
[Mervyn's Brands, Inc. | [08/20/2004 || CORPORATION: MINNESOTA |

RECEIVING PARTY DATA

|Name: ||Mervyn's Brands, LLC |
|Street Address: (22301 Foothill Bivd. |
internal Address:  ||MS4135 |
|City: ||Hayward |
|State/Country: | CALIFORNIA |
[Postal Code: |l94541 |
[Entity Type: |[Limited Liability Company: MINNESOTA |

PROPERTY NUMBERS Total: 1

™
Property Type Number Word Mark g
™
Registration Number: 1344538 HIGH SIERRA -
CORRESPONDENCE DATA 8
=)
<t
Fax Number: (916)329-4900 M
Correspondence will be sent via US Mail when the fax attempft is unsuccessful. L
Phone: 650-614-7400
Email: [partmann@orrick.com
Correspondent Name: Thomas H. Zellerbach
Address Line 1: 1000 Marsh Road
Address Line 4: Menlo Park, CALIFORNIA 94025
NAME OF SUBMITTER: Thomas H. Zellerbach
Signature: fThomas H. Zellerbach/
Date: 01/31/2005
Total Attachments: 8
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Q‘a‘e of Minneso’a

SECRETARY OF STATE

S

Certificate of Conversion

I, Mary Kiffmeyer, Secretary of State of Minnesota, certify
that the documentation required to effectuate a conversion by the
entity listed below, from the law designated by the chapter
listed below, has been filed in this office on the date listed
and has heen approved pursuant to the procedures required.in the
chapter indicated,

Conversion Filed Pursuant to Minnesota Statutes,
Chapter: 302A

State of Formation and Name of Converting Bantity:
MN: Mervyn's Brands, Inc.

After Conversion, Entity is Governed by Minnesota
Statutes, Chapter: 322B

A AR

State of Formation and Name of Entity afterx the
Effective Date of Conversion:
MN: Mervyn's Brands, LLC

Effective Date of Conversion: 08/26/2004 eff 11:59 pm
(Central Time).

Thig certificate has been issued on 08/26/2004.
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SECRETARY OF STATE

Cexrtificate of Organization

I, Mary Kiffmeyer, Secretary of State of Minnesota,
do certify that: Articles of Organization, duly signed,
have been filed or this date in the Office ©of the Secretary
of State, for the organization of the following limited
liakility company, under and in accordance with the
grgviaions of the chapter of Minnesota Statutes listed

elow.

This limited liability company is now legally
organized under the laws of Minnesota.

Name: Mervyn's Brands, LIC

Charter Numbexr: 1021705-2

Chapter Formed Undex: 322B

Thiz cexrtificate has been issued on 08/256/2004.
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ARTICLES OF CONVERSION
' of
b MERVYN’S BRANDS, INC.
into
MERVYN’S BRANDS, LL.C

These Articles of Conversion relate to the conversion of Mervyn’s Brands, Toc., 2
Minnesota corporation, into Mervyn’s Brands, LLC, a Minnesota limited liability company.

1. The plan of conversion, dated as of August 20, 2004, is attached hereto as
Exhibit A.

2. The name of the converting organization is Mervyn’s Brands, Inc. The name of
the converted organization shall be Mervyn’s Brands, LLC.

3. The converted organization shall be a limited lability company govemed by
Chapter 322B of the Minnesota Statutes,

4, The plan of conversion hag been approved by the oonvcrting organization pursuant
to Section 302A.685 of the Mimmesota Statutes,

5. The articles of organization attached as Annex I to the plan of conversion shall be
the articles of organization of the converted oxganization.

6. The conversion provided for herein shall be effective at 11:59 p.m. (Central Time)
on August 26, 2004,

DATED: August 20, 2004. MERVYN'S B S, INC.
| m%ﬂz&;&ﬁ%
M1:1127995.05
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Exhibit A

PLAN OF CONVERSION

This Plan of Conversion is adopted by Mervyn’s Brands, Inc., a2 Minncsota corporation
(the “Company™), as of this 20th day of August, 2004.

WHEREAS, the board of directors of the Company has detexmined that it is advisable
and in the best interests of the Company and its sole shareholder to convert (the “Conversion™)
the Company (which is the “converting organization” wmder Chapter 3024 of the Minnesota.
Statutes) from 2 Minnesota corporation into a Minnesota limited lLiability company (the
“Converted Orgapization). .

WHEREAS, in order to effect the Conversion, the board of directors of the Company has

approved, and the sole shareholder of the Company has thereafier adopted, this Plan of
Convergion.

1. Conversion. Pursuant to Section 302A.681 of the Mirmesota Statutes, the
Company shall be converted into the Converted Organization. The name of the Converted
Organization shall be “Mervyn’s Bremds, LLC.” The Converted Organization shall be a limited
liability cotpany governed by Chapter 322B of the Minnesota Statutes,

2. Effective Time. The Conversion shatl be effective at 11:59 p.am. (Central Time)
on August 26, 2004 (the “Effective Time”). :

3. Organizational Documents. The articles of organization attached as Annex I
hexeto sha]l be the articles of organization of the Converted Organization.

4. Board of Governors amd Managers. The persons listed as “Governors™ on
Anpex I hereto shall constitute the board of governors of the Converted Organization :
immediately after the Conversion. The persons listed as “Managers” on Armex IT hereto shall be
the managers of the Converted Organization immediately after the Conversion, with such titles
23 are set forth on Annex {I hereto,

5. Conversion of Capital Stock. At the Effective Time, each share of common stock
of the Company, par value $1.00 per shere, shall, by virtue of the conversion and without any
action on the part of the holder thereof, be converted into one unit of membexship interest in the
Converted Organization.

T1:4L7 900Z-LZ-NY[
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6. Articles of Conversion. To accordance with this Plan of Conversion apd for the
purposes of effecting the Conversion, the Corporate Secretary shall file articles of conversion,
which articles shall contain a copy of this Plan of Conversion and the Annexes hereto, with the

Minnesota Secretary of State.
MER %8 BRANDS, INC.
By: MM
Im_%ﬂ_ﬁ%_&mzﬁlf
M1:1127695.05 .
900°d T1:L7  G00Z-LZ-N¥L
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Amnex

ARTICLES OF ORGANIZATION
of
MERVYN’S BRANDS, LLC

Article I
The name of this Company is Mervyn’s Brands, LLC.
Article I
szmgist_etbdofﬁoeofthnmmpmyis: /o CT Corporation System Inc., 405 Second
Avenue South, Minneapolis, Minnesota 55401. The name of the registered agent of the Company is
CT Corporation Systern, Inc.
Article IIX
The name and address of the organizer of this Company is as follows:

Michae] A. Stanchfield
Faegre & Benson LLP
2200 Wells Fargo Center
90 South 7% Street,
Mimmeapolis, MN 55402

The of the first governors of the Company are:
Timothy R. Baer
Stephen C. Kowalke
Douglas A. Scovanner
Article IV
No member of this Company shall have any cummiative voting rights.
Article V

Except as may be specifically provided in any member control agreement among the
members of the Company, no member of this Company shall have any preemptive rights as
provided in Section 322B.33 of the Mirmesota Statutes,

Article VI

Any action required or permitted to be taken at a meeting of the Boatd of Governors of this
Company not needing approval by the members may be taken by written action signed by the
number of governors that would be required to take such action at a meeting of the Board of
Govemors at which all govemors are present.
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Article VII

No governor of this Company shall be personally lisble to the Company or its members for
monetary damagw for breach of fiduciary duty by such governor as a governor; provided, however,
that ?hxs Article shall not eliminate or Hmit the liability of a governor to the extent provided by
applicable law () for any breach of the govemor’s duty of loyalty to the Company or its mermbers,
{I?) fo; acts or omissions not in good faith or which involve intentional misconduct or a dnowing
violation of law, (c) vader Section 328,56 or 80A.23 of the Minnesota Statutes, (d) for any
taqsaghon&omwh;c?thegovemordm&vedanhpmpapﬂsoml benefit, or (&) for any act or
orussion occurring prior to the effective date of this Article. No amendment to or repeal of this
Article shall apply to or have any effect on the liablity or alleged liability of any governor of the
Company for or with respect to any acts or omissions of such governor occurring prior to such
amendment or repeal. )

M1:1127955.05
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ernors

Timothy R, Baer
Stephen C. Kowalke

Douglas A Seovanner

Managers

Timothy R. Baer
Michael J. Wahlig
Ton: Dembski-Brandl
Amy Bromberg Funk
Stephen C. Kowalke
Jack N. Reif

Sara Ross

M1:112799%.05
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RECORDED: 01/31/2005

Annex IX

Governors and Managers

of
Mervyn’s Brands, LLC

Immediately Following the Conversion

President and Chief Manager

SN e

AUG 26 2004 a
W

Secretary of State
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