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The following artic)es of merger are sabmitted in accordance with the Florida Business Corporation Act, pursusat to

Section $GT. 1105, F.8,
First: the name end jurisdiction of the serviving ¢corporation is:

Name Surfsdietio
David’s gridat, [uc Floride
Second: The nawe and jurizdietion of each merging corporation is:
Name Jurisdiction
Devid’s Bridal DMC, Toe. Delawars

Third: The Plap of Merger is attached s Exhibit A.
Fourth: The merger shall become effrgive on the date the Amicles of Merger are filed with the Florida Department

of 3w,
OR,  Asof 12:59 B.M., Bastorn Standard Time, on 13/31/04  (Bater 3 specific date. NOTE: An effactive dats
cannot be prior to the date of filing or rore than 90
days in the fature.)

Fiith: Adoptian of Merger by yuprviving corporation ~ (COMPLETE ONLY ONE STATEMENT)

The Plan of Mezger was adopted by the shareholders of the surviving corperation on
The Plan of Merger was adopted by the board of directors of the surviving corporation on

Decembar 14, 2004 and shareholder approval was nat required.

Sixth: Adoption of Merger by the mergipg comporttion (COMPLETE ONLY ONE STATEMENT) 5%’
The Plan of Merger was adopied by the sharcholders of the merging corporetions{s) on . E P-‘-U?
N~
The Plan of Merger was adopted by the sole director of the merging corperation on 2 ,%
December 14, 2004 and shareholder approval was not required. 2",':;
L
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Seventh: SIGKR L
Name of Cormoration Sippature [ {vid
.
David’s Bridal, Inc. Q um
(Surviving Comportion) piA C;:L L R. Kniffep, Vioe Preg
2 £ T ;
DavicPs Bridal Richard A. Bricksan,

DMC. Inc, ; Vice President & Secremary
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EXHIBIT A

AQREEMENT AND PLAN OF MERGER (the *Merger Azreement™), dated this 1dth day of December,
2004, pursuant to Sections §07.1103, 607.1104, 607.71105 and 607.1106 of the Florida Buesiness Corporation Act
{the "Florida Act”) and Section 253 of the Dalaware Code, between David's Brids] DMC, fno. | s Delaware
corporation (hereinafter referred to as "DMC”), and David's Bridal, Ine., 2 Florida corporation {hereinafter refarred
1o a8 “DBI" or a3 the “Burviving Corparetion™).

WHEREAS, DB is the legal and beneficial holder of all the issued and outstanding shares of stock of DMC
and desms ¥ to be in the best interest of DMC o merge DMC into DBI;

MNOW, THEREFORE, DB and DMC hereby eyree as follows:

1, DME ghall be merzed with and into s sole sharzowner, DBI, which shell be the surviviog
corporation of the merger. DMC it not qualified to do business in the State of Florida, the state of incorporation of
DBL

2. The Merger Agresrnent has been adopted, approved, certified, executed and acknowledged by the
board of directors of DBI and of DMC by cranimols written ¢onsent in lieu of a special mésting on Dacember 14,
2004 in accordance with die provisions of Seetions §07.1103 (7) and 607.0821 of the Florida At and Sections 253
and 14 1(f of the Delavare Code.

1 Axticler of Merger shall be filed with the Florida Deparment of Sume, Divisicn of Corporaticns ot
benhalf of DAL, pursuant to Section 607.1105 of the Florids Act, and a Centificate of Qunership and Merger shall be
filed with the Deltware Secretary of State oa behalf of DMC, pursuant t Section 253 of the Delaware Cods, The
marger shall be effective a5 of 11:59 PM.,, Easters Standand Time on Dec2mber 31, 2004,

4, DBI was incovporated in the State of Florida on Augusr 2%, 1990 under the name Philils Bridals,
Ine. An amendment changing the name of the cotporation o David's Bridal, Ine. was flad on Seprember 1, 1995

with the Florida Deparmaent of Swir,

3 DBI was qualified to do business iy the Stats of Delaware on Jamuary 12, 1999,
-3 DMC was incorporared in the Suate of Delaware on April 19, 1995,
1. The Third Amended and Restated Articles of Incorporation (the "Restated Articles™) of DBI shall

be the Regtared Articles of the Surviving Cotporaden.
s &ll of the issued and outstanding shares of DMC shall be canceled without considerntion upem the

effective date of the merger, Each share of DB before the merger will reprasent the same number of shares of the
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Surviving Corporation after the merger.

‘ g, That the Surviving Corporation of the merger may be served with process in the State af Delawate
in any procesding for enforcement of any obligation of sny copstituent corporation pasty to this merger a5 well as for
enforcement of any obligation of the Surviving Corporation arising from the merger, including any suit or
proceeding to enforce the right of 2y shareowner 28 determined in appraisel proceedings pursuant to the provisions
of Section 262 of the Delaware Code, and it dast bereby imevocably appoint the Delaware Secyetary of Staee as ity
apent o accept service of process i suy sueh suit ot other proceading. The addressta which x copy of such process
shall be mailed to the Delawese Secretary of State is cfo David's Bridal, Inc., 1001 Washinglon Avénue,
Conshohocken, Peunsylvania 19428 ustil the Surviving Corporition shall have hereafter designated in writing 10 the
said Secretary of State 1 differant xddress for such purpose. Service of such process may be made personally by
delivering to and leaving with the Delawire Secretary of Staie duplicate coples of such process, one of which ceples
the Secratary of State shall faythuith send by wegisiered mail to DBI at the shove address,

10, The officers and directors of DEY shall be the afficsts and dirsctors of the Surviving Corpomtion
and shai] hoid office from the effective date of the merger until their reapective successars are duly electsd or
appointed and qualified in the manner provided in the Restated Articles snd the By-Laws of the Surviving
Corporation or as otherwise pravided by Jaw,

1L Ulpon the effective date of the merper, the rights, privileges, powers, liabilities, obligations and
Franchises and all end every other interest of DMC and DBY shall be vestad In the Surviving Corporation in
accordance with Section 607.1106 of the Florida Act and Section 253 of the Delaware Code,

TN WITNESS WHERECQF, the constitusnt corporations party to this Merger Agreement have cased thic
Merger Apreement to be axecuted by Jan K. Kniffen, Vice President of David’s Brida), Inc,, and Richad A.

Brickson, Vice Prasident and Secretary of David's Brida! DMC, Inc., respectively, on this 146k day of December,

2804
Mame of Corpormjon Sienature i . - Tive
David's Bridn], Ine.
L.
(urviving Comergtion) fan R Kniffen, Vice Presiders
[ R
4 Co:

Duvids Bridal . .
RMC. g Richard . Bﬂ:ison,
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