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COVERLETTER
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Division of Corporations
SUBIRCI: ire’
Namo of Surviving Corporation

The enclosed Articles of Merger and fec arn subuitted for filing.

Ploase retuea all correspondence cnmefnlng this mafter io following:

Rebecea R, Ormand

Contect Porgon

Clalre's Stores, Ina.
Firm/Company

3S.W. 129th Avenue

Addrass

Pembroke Ploes, Fl, 33027

Cily/Stata ond Zip Cods

} rest: (1o bo ar arnal roport notification

Por further information concarning this matter, please call:

LFY A e e e s WM i il M e - s 2%

Jeffroy Letalian At(R12 | —.  309-6783

Name of Cantdet Farzon Arca Cods & Daytine Telephone Munbsr

s s

_[ Certified copy (optional) $8.75 (Plause vend an additional copy of yous document if s cenified copy ia requested)

o

STREET ADDRESS: MAILING ADDRESS:

Amandment Section Amendrmant Section

Division of Corporatians Divigion of Corporations ¢
Clifton Building P.0. Box 6327 g
2661 Bxecutive Canfer Circle Tallzhasses, Florida 32314 {
Tallahasses, Florida 32301 *ﬁ
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~ARTICLES OF MERGER

{Profit Corporations)

The following articles of merger are submitted in accordance with the Flotida Business Corporation Adt,
pursuant lo section 607.1105, Florida Statutes.

First: The name and jurisdiction of the suryiving corporation:

Name Turisdiction Dooum umber
OWIY 8PP
Claire’s Stores, (ne. Florida PO0O00OD41617

Second: The name and jurisdiction of each merging corporation:

Nanje Jurisdiction Docyument Number
{if known! applicble)

Claire's Escrow i| Corporation - Delaware

Third: The Plan of Merger is attached,

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State,

OUR 03 /02 / 2012 (Bater a specific date. NOTE: An offective dite cannot be prior to the dare of filing or more
thaa 50 days after morger file date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharchclders of the surviving covporation on

The Flan of Merger was adopled by the board of directors of the surviving corporation on
02/13/2012 and sharcholder approval was not required,

Sixth: Adoption of Merger by merging. corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger tvas adopted by the shareholders of the merging corporation(s) on

The Plan of Mevger was adopted by the board of directors of the merging corporation{s) on
02/13/2012 and shareholder approval was not required,

f‘“‘u-
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Name of Corporgtion "™ """ Signatnre ofan
Dreetor

—Rebecea R Omand

Clalre's Sfores, Ine, QJ LA\ LAQ

'y

Senior Vice President and Secrefary

\

P i\
Claire's Escrow 1) Corporation 5:\[ 144 L& .. Robecea R Orand

Eenior Vice President and Secratary

INHS64 (8/05)
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1

e (Non Subsidiagag)

The following plan of merger is submitted in complisnce with section 607.1101, Florida Statutes, and in accordance
with the laws of any other applicable jurisdiction of ineorporation.

First: The name and jurisdiction of the survivingcerporation:

Neme ~ Jurizdiction

Second: The neme and jurisdiction of each mergingcarporation:
Nome ~Lurizdigtion

Third: The tesms and conditions of the merger ave az follows:

Fourth: Tho manner and basis of converting the shares of cach corporation into shares, obligations, or other
securitios of the surviving corparation or any other carporation or, in whole or In pare, into cash or other
property and the menner and basis of converting rights to acquire shares of each carporation inio rights to
acquire shares, obligations, or ather seeurities of the surviving oz any other corporation or, In witole or in part,

into onsh or other property ate as follows:

{Aitach additional sheels if necessary)
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THEEQLLOWING MAY BE SET FORTH IF APRLICABLE;

Amendments to the-articles of incorporation-of the surviving corporation are indicated below or attached:

OR

Restated arliclos are attached:

Other provisions relating to the merger are as follows:
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(Merger of subsidiary corporatian(s))
The following plan of merger is submitted in compfiance with section 607.1104, Florida Statutes, and in accordance
with ‘t'l'.le. laws of any other applicable jurisdiction of incorporation.

The name and jurisdiction of the parentcorporation owning at Jeast 80 prrcent of the outstending shares of each
¢lass of the subsidiary corparation:

Name ‘ Jurisdiction
Claire's Stores, Inc, Florida

The nane and jurisdiction of each subgidiary corporation:

Name Jutisdictio
Claire's Escrow 1| Corporation Delaware

The manner and basis of converting the shares of the subsidiary or pavent into shaves, obligations, or other
securities of the parent or any other corporation or, in whole or in part, into cash or other property, and the
manner and basis of converting rights to acquire shares of cach corporation into sights to acquire shares,
obligations, and other securitics of the surviving or any other earporation or, in whole or in part, into cush or
other propesty are as follows:

At 10:00 a.m. EST on March 2, 2012 (the "Effective Time"), each share of common stock, par value
$0.01 per share, of Clalre's Escrow || Corporation jssued end outstanding immediately pricr to the
Effective Time shall, by virtue of the mergsr and without any action by the holders thereof, be cancelled
and cease 1o axist. Each cutstanding share of cormon stock, par value $0.001 per share of Claire's
Stores, Inc. issuad and oulstanding Immediately prior to the Effective Time shall be unaffedied by the
merger and shall remain outstanding as a shars of common stock of Claire's Stores, Inc, Af the Effective
Time, any rights to acquire shares or other securlfles or intesests of Claire's Esciow il Corperation, by
virtue of the merger and without any action by the holders therea!, shall be cancelled and cease to exist,
Any rights to acgquire shares or othar securities or interests of Claire's Stores, Inc. shall remain
outstanding as righis to acyuire such shares or other sacuritles ar interests of Clalre's Stores, Inc.

{(Attach additional sheeis if necessary)
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If the merger is between the parent and « subsidiary corporation and the patent is not the sarviving corporation,
% provision for the pro rats issuance of shares of the subsidiaty to the holders of the shares of the parent

corposation upon suztender of any centificates is as follows: -+

If applicable, shaseholdats of the subsidiary corporations, who, sxcept fot the applicahility of section 607.1104,
Flotida Statutes, would be enttled to vote and who dissent from the merger pussuant to section 607.1321, Florida
Statutes, may be enttled, if they comply with the provisions of chaptet 607 tegarding appraisel rights of dissendng
shateholder, to be paid the fair wlue of their hages.

Other provisions relating ro the merger are as follows:

The Flan of Merger was approved by the respactive Boards of Directors of Clalre's Stores, inc., a8 Florlda
corpeoralion, and Claire's Escrow I Corporatlon, a Delaware corporation. Clalre’s Stares, Inc, awns all of
the capital stock of Clalre's Eacrow Il Corporation, The Amended and Restated Articies of Incorporalion
of Claire’s Stores, Inc. in effect immediately prior to the Effaclive Time shall confinus to be the Articlas of
Incorporation of Clalre's Steras, Inc. as of the Effsctive Tima, The Amended and Restated By-Laws of
Claire's Stores, Inc. [n effect immudiataly prior to tha Effective Time shall continue to be the By-Laws of
Clalte's Stares, Inc. as of the Effactive Time. The Board of Directors of Claire's Storas, Ino. immediately
prior to the Effective Time shall continua ta asrva as the Board of Directors of Clalre's Stores, ing, as of
the Effective Time. Claire's Escrow /i Corporation shall cease to exist as of the Effective Time. Clalre's
Stores, Inc. shall suceesd to all of the rights, privileges, powers and franchises, as wall as all of the
debts, llabilities and duties of Claire's Escrow || Corporation, Clalre's Stores, inc. shall file this Plan of
Merger and the Arlicles of Merger with the Florida Dapartment of State, Divigion of Corporations and the
Certificate of Marger of Domuastic Corporation Into Forelgn Corporation with the Delaware Secretary of
State immediately pyior to the Effective Time,
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