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Statutas.

FIRST-
Name

David’s Bridal, Inc.

SECOND:

Name
Ghalina Bouquet, LLC

" THIRD:

ARTICLES OF MERGER

ot
Florida

The name and jurisdiction of the merging entity is ag follows

Torisdicti

New Yok

The following Arficles of Merger are being submitted in sccordance with section 607.1109 of the Florida

The namo and jurisdiction of the swrviving corporation is as followa:

t
196335

Dogument Number

NA

Theo Agresment and Plan of Merger (tho “Plan of Merger”) is aitached
~FQURTH:

FIFTH:
Decomber 14, 2012,
SIXTH:

The Merger shall become effective on December 29, 2012 at 11:00 P.M

‘The Plan of Mergor was adoptod by tho sole sharebolder of the surviving corporation on

-

The Plan of Merger was adopted by the scle membar on Dacember14, 2012,
BIGCHTH:

These Articles of Merger comply with and were oxocutcd in accardance with the laws of
esch party's epplicable jurisdicéion,

These Articles of Merger may be sxeouted in multiple counterparts, each of which shall
be¢ desmed an criginal and-all of which taksn togsther shull constitute one instrument binding ¢ all of the
parties, notwithstanding thut all partics did not sign the original or the sume counterpast.
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IN WITNESS WHEREOF, the undetsigned and authorizad officer of David’s Brida!, Ino. and the
undersigned and apthorized officer of Galiaa Bouguet, LLC have caused tliese Articles of Merger to be

wxocuted this /7 day of December, 2012

David's Bridal, Tno, & Florida corporation

TFdsures”

Galina Bouquet, LLC, 4 Now Youk lmited fability
sompany

[Stgnatsre Page to David's Bridal, Ine, Aicles of Merger]
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MFERGER, dated as of December £ 7, /, 7/ 2012 (this
“Ameement”), is by and between Galina Bouguet, LLC, & New York limited Iiability sompany
(“Galing™), AND David's Bridal, Inc., & Florida corporation ("L}El" and, together with Galina,

P the “Parties”),

| i -  WITNESSETH

% WHEREAS, DBP Holding Corp, is the parent of DBI, and DBI is the sole member of
' Galina; |

f WHEREAS, the Managing Member of Galina and the Board of Directors and
P stockholders of DBI have determined that it is appropriate, advisable and in the best interests of
Galina to merge with and into DBI pursuant to the provisions of the New York Limited Liability

Company Law ("NY Law") end the Plorida Businsss Corporation Act (the “FBCA™), upon the
terms and conditions hevein set forth; and

i WHEREAS, the Menaging Member of Geline and the Board of Direotors nod
stockholders of DBY have approved this Agrooment,

‘ , NOW ’I‘HEREFORB, in consideration of the foregomg and the covenants and conditions
Lo » herein contained, and in accordance with the provwwus of tho NY Lew and the FBCA. the

Partics héreto agreo s follows

_ S_ectmnl.l Ihﬁ.MﬁrgﬁI |

(a) In acoordance with the provisions of this Agreement and the NY Law and the
FBCA, Galina shall be merged with and into DBI (the “Merger™. From and efter the Effective
Time (as defined below), DBI shall be the surviving corporation of the Merger (the “Surviving
Compapy™) and shall continne its corporate existénoe nnder the laws of the State of Flogida.

b (v)  The name of the Sarviving Company shall be David's Bridal, Inc. The Surviving

b Company shall possess all the rights, privileges, immunities, powers and franchises of Galina,

;! and shall by opecation of law beoome liable for all the debts, liabilities, abligations and dutics of
Gelina to the same extent as if vald debts, lisbilities, obligations and dutics had beon incurred or
contracted by the Surviving Company, as provided in the NY Law anhd FBCA.

(¢)  The Merger shall become effective at the ime when DBI duly files a certificate of
merger with the New York Srate Department of State and the Florida Department of Stats or at
: such later time s {3 agrecd by the partics and set forth in tho certificats of morger, in such form
i as s required by, and executed in accordance with, the relevant provisions of the NY Law and
the FBCA, respoctively (such time, the “ﬁﬁmn_g") .

(d) The saparate Iimited ligbility company cxistcuce of Galina shall coase at the
Effective Time in accordance with the provisions of the NY Law and the FBCA.
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Section 1.2 .C_Qn!mlmf_m

& Each share of capital stock of DBI outsmndmg xmmedlately pricr
to the Effective Time shall, without any action on the part of the holder thoreof,
rempin unchanged end continus as a share of capital stock of the Surviving
Company without any conversion thereof.

b, Each mombership unit of Galina outetanding mmedmmiy prior to
the Bffective Tims shall, without any ection on the part of the holder thereof, be
cancelled and cease to exist, and no considamﬁon thall be issusd in respect

thareof.

Section 1.3 Qpeanizationy] Documents. 'The articles of incorporation of the Survivug

Company shall be ths Fifth Amerided and Restated Articles of Incorparation of DBI in effect
immediuately prior to the Bffective Time, until thereafier changed or amended as provided thersin
or by applicable law, and the bylaws of the Steviving Company shall be the Bylaws of DBI n
sffect immediately prior to the Effective Time, untl] thereafter changed or amendesd,

Section 1.4  Directors and Qfficers, From and aficr the Effective Time, the directors of

DB! immediately prior to the Bffective Time shall be the direciors of the Surviving Company.
From and afier the Effective Time, the officers of DBI immediately prior to the Effective Time

shall be the officers of the Surviving Company.

Section 1.5 Counterparts. - This Agreement may be. executed in.covnserparts, each of
which shall be deemed an ariginal and all of which together shall constitute one and the same

instrument.
[Remainder of this pags intentlonally left blamk ]
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IN WITNESS WHEREOF, the Parties hereto have cavsed this Agreement to be signed by

their respective duly autiorized offioers as of the date fixst above written

David's Bridal, Tnc,, aﬂbﬁ?uco:poration Galina Bouquet, LLC & New York limited
Liability compaity -

Name:;
Title;

BY‘Q/ 7/ M

99/9@ 3ovd

[Slganture Page to Morger Agremment of Galine Bouguet, LLC and Dovid's Bridal, Ine.)
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