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ARTICLES OF MERGER
The following Articles of Merger are being submitted in accordance with section 607,1109 of tho Florld.u

Stuiutes. .
FIRST: The name and jurlsdiction of the surviving scrporaticn 18 a5 follows:
N uriedleti
David's Bridat, Inc. Florida L9653§

SECOND: The neme and jurisdiotlon of the merglng covporations are as follows:

‘KPE Marketing, Ing, Peansylvania _ . NI ®
Malibu Brida), Ino, Penrsylvania NA

IHIRD: ‘The Agreement apd Plan of Morger (tho “Plan of Mergur”) is attached.
FOURTH:  Buch of the Morgets shall bacome effective on Diacember 29, 2012 et 11:00 P.M.

FIFTH: The Plan of Merger was adopiod by the sole sharcholder of the surviving corperation cn
December 14, 2012 )

The Plen of Merger was adopmd by tiw sole sharcholder of each of the marging
cnrporatwns on December 14, 2012, :

SEVENTH:  These Articles of Marger comply with aud were excouted In accordance with the laws of
each party's epplicable juriadiction.

EXGHYR:  These Articles of Merger muy be exscuted in multipls countorparts, each of which shall
be deemed pn original and all of which taken togethor shell canstitute ono instrument binding on all of the
parties, notwithstanding that all partivs did not sign the original or the szme countarpar,
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IN WITNESS WHEREOFT, the undorsigned end authorized officer of David's Bridal, Inc. and

cach of the undersigned and authorized officer of KPS Merketing, Inc. and Malibu Brldal, Inc. have
caused thoss Articles of Merger to be executed this & ay of Decerhbar, 2012.

David's Bridal, Ino., a Flazide corporstion

By: @-/f‘q fﬂ‘*’""“""/

Namo: v £ 2
Title: et 2 e e e

KPS Markoting, Inc., a Pannaylvania corpusation

Malibu Bridal, In., a Penngyivania corporation

98/e8 3ovd
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AGREEMENT AND PLAN OF MERGER

Thls AGREEMENT AND PLAN OF MERGER, dated as of Deoember /75, 2012 (this
*Apreement”), is by and among KPS Marketing, Inc,, & Pennsylvania corporation (“KPS™),
Malibu Bridal, Inc., a Pennsylvania corporation (“Mﬂhhu') AND David’s Bridal, Inc., a Floride
corporation (“]_)ﬁ[" and, togsther with KPS and Maliby, the “Parties”),

WITNESSETH:

WHEREAS, DBP Holding Corp, is the parent of DBI, and DB] is the parent of cach of
KPS and Maliby;

. 'WHEREAS, each of the Board of Directors and ths stoakholdurs of each of KPS, Malibu
and DBI have determined that it is appropriate, advisable and in the best interests of each of
KPS, Malibu and DB for KPS, Malibu and DBI to merge with and into DBI pursuant to the
peavisions of the Penasylvanla Business Corporstion Law of 1988 (the “PABCLY), upon the
terms a.nd condiﬁnns hersin set forth; and

WHEREAS sach of the Board of Directors end the stockholdm of each of KPS, Malibu
and DB have epproved this Agraemnt.

NOW THEREFORE, in consideration of the forcgomg and the covenants and conditions
herein coateined, and in accordanos with the provnswns of the PABCL and the FBCA, the

Parties hereto agres ds follows:

Sectxonll HQMQEQT_&..

(8) In accordence with the pmvislons of this Agreemmt. the PABCL and the FBCA,
KPS and Malibu shall be merged with and into DBI (¢ollectively, the “M,_,gg,r_s,“) From md
after the Effective Time (as defined below), DBI shall be the surviving corporation of each of the
Mergers (the “Surviving Company™) end shall continue its corporate existencé under the laws of
the State of Florida,

(b))  The name of the Swrviving Company of each of the Mergers shall be David’s
Bridal, inc, The Sutviving Company shall possess all the rights, pitvileges, immunities, powers
and frenchises of cach of KPS and Malitni, and shall by operation of luw bectme liable for all
the debts, llabilities, obligations and dutics of each of KPS and Malibu to the same extent as if
said debty, labilities, obligations and duties had been incurred or contracted by the Surviving
Company, as provided in the PABCL and the FBCA.

{c)  Bech of the Mergers shall bocome cffective at the time when DBI duly files s
certifioate of merger with the Pennsylvunia Dopartment of State and the Florida Department of
State or at such later time as is agreed by the parties and set forth in the certificats of merger, in
such form as is required by, end executed {n accordahée with, the relevant provisions of the
PABCL and the FBCA, respectively (such tims, the “Bffective Time").
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{d)  The soparate corporate existence of cach of KPS and Malibu shall cease at the
Rffective Time of each of the Mergers in accordance with the provisions of the PABCL and the

FBCA.

Section 1.2 Converslon of Inerest. Bach share of capitil stock of DBI cutstanding
immediately prior to the Effective Time of each of the Mergers shall, without any actian on the
part of the holder thereof, remain unchanged snd continue as a share of cepital stock of the

Surviving Company without any conversion thereof, and cach share of capital stock of each of ‘

KPS and Malibu outstanding immediately priot to the Bffective Time of each of the respestive
Mergers shall, without any action on the part of the holder thercof, be cancelled and cease to
exist, and no consideration shall be Issued in respect thersof.,

Section 1.3 Organizationsl Documents. The articles of incorporation of the Surviving
Compuny shall be the Fifth Amended and Restated Articles of Incorporation of DBI in cffect
immediately prior to the Bffective Tims of cach of the Mergers, until thereafter changed or
ameaded as provided therein or by epplicable law, and the bylaws of the Surviving Cojupany
shall be the Bylaws of DB! in cffect immediately prior to the Bffective Time of each of the

Maergers, unti] thereafter changed or amended,

Section 1.4  Directors gnd Officers. From and afier the Effective Time of each of the
Mergers, the dircetors of DBI immediately priot to the Effective Time of each of the Mergors
shall be the directors of the Surviving Conipany. From ahd afier the Effective Time of each of
the Mergers, the officers of DBY immodiately prior to the Effective Tiine of sach of the Mergers
shall be the officars of the Surviving Company.

Section1,5  Couaterparts, . Thit Agreement may be executod in counterparts, each of
which shall bs deetned an original and all of which togother shall ¢onstitute one and the same
ipstrument, ' R . o

[Remainder of this page btreuriém!bi left blank]. -
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IN WITNESS WHBEREOF, the Parties heroto have caused this Agreement o be signed by
thair respective duly authorized officers as of the dats fxst sbove written,

David's Bridal, Iuo., a Florida corporation

Title:

KPS Marlmting, Inc, a Pennsylvania
corporation

Malibu  Bridel, Inc, a Pennsylvenia

-~ corporetion -

[Signature Page to Merger Agroement of KPS Marketing, Ino, Malibu Brida), Jnc. end David's Bridal, Inc.)
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