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“ ' COVERLETTER

L
TO: Amendment Section
Division of Corporations
SUBJECT: . Davids Bridat, Ino.
’ Newmo of Burviving Corporation

The enclosed Articles of Merger and foe are submitted for filing,

Please roturn &l correspondence concerning this matter to following:

Willium Enpethrocht
Coninet Porvon

_ Duvid's Bridal, Inc.
FirmACompany

1007 Washington Street
Address

Conshchocken, PA 19428
Clty/Stats mund Zip Codo

"E-mall addross; (fo be used Lor Tuturo annul report nobfcalion)

Por further information concerning this matter, pleass call:

William Engelhrocht AtC 610 ) 943-6321
Homu of Contuet Pason Ayos Cody & Duytine Tolophane Number

D Certified copy (optional) $8,75 (Pleavs send an additional copy of your document if s eartifisd copy Is requestd)

STREET ADDRESS: - MATLING ADDRESS:
Amendment Section Amendment Section
Divigion of Corporations Djvigion of Corporations
Clifton Building . . PO, Box 6327

2661 Bxscutive Center Circle Tallahassee, Floride 32314

Tullehassee, Florida 32301
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ARTICLES OF MERGER ,;qé CRE P 3 n
Tha following Articlos of Merger are balng submitted in accordance with sootion §07. 1105 of thu ME‘E N 7
. Statutes, ) Oy 5;
'E EIBST: The namo and Jurladiotion of the surviving corporatlon is os follows; '
David's Bridal, Inc, Florida L95535

BECOND:  Thename and Jurladiction of the merging corporstions are e follows:

David"s Bridal of Goce Gabls, . N e © “$97000013133
David's Bridal of Hlaleah, Jno. Florda PO000DI 7167
Davlds Bridal of Jacksonvills, FL, to. Florida  Po6000049350
David*s Bridal of Orlando, Inc. ' Florlds PO6000072446
David's Bridal of Tampa, Inc,  Flarida FO0000006340
David's Bridal of Wost Palm, Jne, Plorida . P990000ESEES

David's Brida) Wearhouse of Broward, Inc., Florida P94000017265

THIRD: The Agreomont and Plan of Merger (the “Plan of Merger™) I aitachied.
mm. Eacl\ oftho Mengers shall bacome eﬂ'eotlw on Docember 29, 2012 at 11: 00 PM,

: Tho Plan of Murger was adopted by tha sole sharsholder of the eurwvmg corporation on
Decomber 14, 2012. .

SIXTH: The Plap of Morger was ndccptad by thu wle sh.mholdm' of sach of the morging
corporations on Decémber 14, 2012.

SEVENTH: Thpso Articles of Morgor comply with and wers exsouted In aocordanoe with tho laws of
oach party’s applicable jurisdiction,

ZIGHTH: These Atticles of Merger may be axscutod In multiple counterparts, vach of which shall
be dsemed an original and all of which taken togather shall constitute ons instrament binding cn all of the
parties, notwithstending that all parties djd not sign the orlginal or the samé counterpart,

PHRIATA 4105404 2
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F TR L LA ac L ta e ks fmame m e gae

IN WITNESS WHEREOF, ths undersigned and authorized offlesr of David's Bridal, Ino. and
oach of the undersigned and authorized officer of David’a-Bridal of Coral Gables, Inc,, David"s Bridal of
Hialeah, Inc,, David's Bridal of Jacksouvills, FL, Inc., David's Bridal of Orlando, Ino., David’s Bridel of
Tampa, Ing., David’s Bridal of West Pulm, Inc., %nvid’s Brida! Wesrhouse of Browa:d Inc. have caused

these Articles of Merger io be executed this ay of Decamber, 2012
David's Bridal, 180,y & Florida corporgtion David's Bridal of Coml Qablos, no., & Florids
: oorporation

David's Bridal of Hialeah, Inc, o Fioridn

corporation coFporation
By. / M
Name: Ewwratdrech 7

Title___ . Sep o
g

David's  Bridal of Orlando. Inc, @ quﬁda David's Bridsl of - Tempa, Ing, 8 Flotide
corporation _ ‘ corparation ' L

By % Z s
Name; e g
Title: Lwe s / X

David's Bridal of West Pajm, Inc, @ Florida David'a Bridal Waearhouse of Broward Inc,, [
corparation” . _ Florida uorpora.tlou

vy Ll A o
Name: i, e e
Title:__ ﬁjm)-

AN

- [Signakivo Paga to David's Brtde, Ine. Artclos of Margee]
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AGREEMENT AND PLAN QF MERGER

This AGREEMENT AND PLAN OF MERGER, dated as of December /4, 2012 (this
“Agtopment’™, is by and among David's Bridal of Coral Gables, Inc., a Florida corporation
(“RBCG"), David's Bridal of Hialeah, Inc., & Floride corparetion (“DBH), David’s Bridal of
Jacksanville, FL, Inc., a Florida corporation (*DBJ"), Da'vid's Bridal of Orlando, Inc., a Florida
corporation (“DBO™), David's Bridal of Tampe, Inc., e Florida corporation ("DBT™), David's
Bridal of West Palm, Inc., a Florida corpor&tion (“DBWP™), David's Bridal Wearhouse of
Broward, Inc., a Florida oorpurat!on (“DBW™, AND David’s Bridal, Inc,, a Florida corporation
(“DEI" and, together with DBCG, DBH, DBJ, DBO, DBT, DBWP, and DBW, the “Partiss”).

WHEREAS, DBP Holding Corp is the parent of DBI, und DBI is the parent of DBCG,
DBH, DBJ, DBO, DBT, DEWP sud DBW;

WHEREAS, each of the Bowrd of Directors end the stookholders of cach of DBCG,
DBH, DBJ, DBO, DBT, DBWP, DBW and DB have dstermined that it is appropeiate, advisable
and in the best interests of each of DBCG, DBH, DBJ, DBO, DBT, DBWP, DBW and DBY for
DBCG, DBH, DBJ, DBO, DBT, DBWP and DBW to mergs with and into DBI pursuant to the
provisions of the Plorida Business Corporation Act (the “FRCA"), upon the terms and conditions
herejn set forth; and

WHEREAS, cach of the Board of Dmcmrs and the stockholders of each of DBCG,
DBI-I, DBJ DBO, DET, DEWP, DBW ond DBI have nppmvad this Agrmnent.

NQW THEREFORE, in consideration of the foregoing and the covenants and conditions
herein contained, and in accorda.nce with the prov:swns ofthe FBCA, the Parties hereto agroe &3
ﬁallows

Sentinu 1 1 . The Mooty

(8) In accordance with the provislons of this Agresment and the FBCA, DBCG,
DBH, DBJ, DBO, DBT, DRWP and DBW shall be merged with and into DB! (oollccﬂvely, the
‘M_:gg:s”) From and after the Effective Time (as dofined balow), DBI shall be the surviving
carperation of each of the Mergers (the “Surviving Company™) and shall continue its corporate
existence under the laws of the Siate of Florida.

(%  The name of fho ‘Surviving Compeny of each of the Meu'gu.m shell be David’s
Bridal, Inc, The Surviving Company shall posscss all the rights, privileges, immunities, powers
and franchises of cach of DBCG, DBH, DR), DBO, DBT, DBWP and DBW, and shall by
operation of law becorne liable for all the debts, babxhties. cbligations and duties ‘of each of
DBCG, DBH, DBJ, DRO, DBT, DEWP and DBW to the same extent 88 if sald debis, liabilities,
&bllg;t(l:o:s and duties had been inourred or contracted by the Sumvmg Cumpany‘, as pmvidad in

U] .
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(c)  Each of tho Mergers. sha]l bocoms effeotlve et the thme when DBI duly flles o
cartificate of merger with tho Florida Department of Stats of at guch later tims aj is -agresd by the
partics and set forth in the certificats of merger, in such form as is reguired by, and executed in
accordance. with, the relsvant provisions of the FBCA (such u.me, the “Effistive Time").

{d) The scperate corporate existence of each of DBCG, DBAX, DB, DBO, DBT
DBWP and DBW ghall ceass at the Effective Time of each of the Mergers in accordance with
the piovisions of the FBCA

Seotion 1.2 Wlnm Euch share 01’ uapltal ‘stosk of DBI outstanding
immediately prior to the Bffestive Time of esch of the Mergers shall, without any action on the
part of ths Lolder thereof, remain unchanged and continue as & shate of capital stock of the
Surviving Company without any conversion thereof, and each share of capital stock of esach of

"DBCG, DBH, DBJ, DBO, DBT, DBWP and DBW oufstanding immodiately prior to the
Effective Time of cech of ths respootive Morgers shall, without any acticn on the part of the
holder thereof, be cancelled and cease to exist, and no consideration shall be issued in respect

thereof,

Section 1.3 Orgpplzational Dooyments. The articles of fricorporation of the Surviving
Compa.ny shall be the Fifth Amended and Restated Articles of Incorporation of DRI in effect
immediately prior 10 the Effective Time of cach of the Mergers, until therenfisr changed or
amended ag provided thérein ar by applicable law, end the bylaws of the Surviving Company
- shall be the Bylaws 0f DBY in effect xmmediatoly pior to the Effactive Time of each of the

Mergers. until thereaﬂér chan.ged or amended. .

Section 1.4 thm meandaﬁurtlwﬁffbcﬁveﬁmcofmhofthc

Mergers, the directors of DBI immediately. priot 1o the Effective Time of each of the Mergers
shall be the directors of the Swrviving Compeny. Fram emd after the Bffactive Time of cach of
the Mergars, the officers of DBJ immediatsly prior to the Bffective Time of cach of the Mergsrs
shall be the officers of ths Swviving Company.

: Section 1, s M 'I‘his Agreement may be executed in counterparts, cach of
which shell be deemsd an original and all of which togetbcr shall eonstitute ons and the same
instrument, - _ _

[Remqmdqr oﬂhi; page interitionally laft blﬂqk] ‘
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IN WITNESS WHEBREOF, the Partles heroto have oaused this Agresment to ba signed by
their respeotive duly authori:_wd officers ax of the date first above written.

David's Bridal, ac,,  Florida corporation

By: @ﬁLf ﬁ‘uaﬁ————

Name: 24, /’:A c c;’.-cﬁéa
Title:, P 5

David’s Bridal of Coral Gablcs, Inc., a Florida
oorpomllon

David's Brlda] of H:a!oah Inc., B Florida
corporation

Devid's Bdal of Jacksonvills, FL, Inc., 8
Plarida corporation

Name: . e Ve

David's Bridal of Orlendo, Inc., & Florida | David's Brdal of Tampa, Ioc., & Florida

corporaton cotporation §
Bw_%:’ |

By: M"’%ﬁ—_ Name:_Zosdew Ly osbree§,

Name: 4o Ao &Zmé cc 475 Titlop oS cprun s

Title: ..ﬁc.-f—ﬁ{ir-y /s

David’s Bridal of West Palm, Inc,, o Florida
sotporation

Namc Py ..(r:rc, e €
'l’itle: J}g‘/.-

David's Bridal Weashouse of Broward, Ino., &
Florida corporation

By' #% "’%7-—_-
.ﬂ&%ﬁf_—

T!ﬂe.L e e
, 4

.
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{‘:ﬂvm Fuge-10 Metger Agroemont of David’s Bridal of Cotat Qables; :uc. Dw!d'c BridaJ arﬂlulﬂa!l. In6., David's Beidal of
ille, FL, Ing. David's Beldal of Qslindo, Inc, David's Bridal of ‘n\mp. Yoo, David's Hridol of Wes: Paim, Inc..
David's Bridal Woarliouss of Aroward, Ing, and David's Bl‘idll. Ino) .
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