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ARTICLES OF MERGER

The followiny Articles of Mergar ate being submitted In accordance with seution 607.1109 of the Florida
Statutes.

FIRST: The naime and jurlsdiction of the surviving‘ corporation is as follows; EF[EZCPZEZ 9?%
] { l . l.‘ r .
David's Bridal, Inc. Florida L96535
SECOND: The name and jurisdiction of the merging corporation is a3 follows:
Nems Jurizdiction Document Numbor
David’s Brldal of Puerto Rico, Ino. Puerto Rico N/A
THIRD: The Agreement and Plan of Merger (the “Plan of Merger”) is attackied.
FOURTH:  The Merger shull become effective on December 29, 2012 at 11:00 P.M,
FIFTH: The Plan of Merger was adopted by the sole sharsholder of the surviving corporation on
December 14, 2012,
BTXTH: The Plen of Merger was adopted by the sple sharehokder of the merging corporation on

December 14, 2012,

SEVENTH:  Thess Artlcles of Merger comply with and were oxscuted in accordance with the laws of
each party’s applicable jurisdiction.

EIGHTIL: Thesa Articlss of Merger may b executed in multiple counterparts, cach of which shall
bo deemed an original and all of which taken togsther shall gonatitute cae instrument binding on all of the
parties, nowathstandmg thot all parties did not sign tho original or the seme wnnterpart.
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IN WITNESS WHEREOF, ths widetsigned end authorized officer of David's Bridal, In. and the
undersigned und suthorized offiger of David's Bridsl of Rioo, Inc, have caused these Articles of
Merger to be oxgeuted this L‘ﬁ/ﬁay of Deoember, 2012, :

David’s Bridal, Inc., 8 Florida corporation David’s Brida] of Puerio Rico, luc., a Puerto 'iiiqun

ra

[Signature Page to David's Bridal, Inc. Arlicles of Merger}
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AGREEMENT AND PLAN OF MERGER

~ This AGREEMENT AND PLAN OF MERGEK, dated s of Decomber /2, 2012 (this
% Agreement™); is by dnd between David’s Bridal of Paestp Rioo, Inc., a Puerto Ricen ¢ cozporation
(“DBPR™) AND Davxd’s Bridal, Inc., a Plotids corporatian (“DBI” and, together with DBPR, the

“Bextics”)

WHEREAS, DBP Holding Corp. 1s the parent of IDBY, and DEI is the parent of DBPR;

WHEREAS, each of the Board of Directors and fhe stockholders of cach of DBPR end
DBI have detemnned that it ig appropriate, advisable and in the best interests of DBPR and DBI
for DBPR to merge with end into DBI pursuant to the provisions of the Puérto Rico General
Corporations Act (the “PRGCA*) end the Florida Busi Corporation Act (the “FBCA™), upon
the terns and conditions hetein set forth; snd

WHEREAS, euch of the Board of Directors and
DBI have approved this Agreement.

» gtockholders of sach of DBPR and

NOW THEREFORE, in consideration of the forcgoing and the covenants and conditions

herein contaied, and in accordance with the provisions jof the PRGCA and FBCA, the Partios

hereto agreo as follows:

Section 1,1.  The Merger.

(a) In accordance with the prov:sions of this Agreement, the PRGCA and the FBCA,
DBPR. shall be murgad with and into DBI (ths “Merger™)] From and after the Effective Time (s
defined below), DBI shall be the surviving corporation of the Merger (the “Surviving
Company™) and shall continue 1ts corporate existencé under the laws of the Stats of Florida.

()  The pame of the Sumymg Company shall|be David’s Bridal, Inc. The Surviving
Company shall possess all the rights; priviléges, immunities, powers and. franchises of DBPR,
and shall by eperation of law become liable for all the debts, Habilitles, obligations and duties of
DBPR to the same extent ag if said debis, lablljties, obligations and duties had been mcurmd or
contracted by the Surviving Company, as provided in the PRGCA and FBCA. .

(c)  The Merger ‘shatl become eﬂ’wtwe at the time when DBI duly files a certificate of
merger with the Puerto Rico Department of State and the [Florida Department of State or at such
later time an is agreed by the partics and set forth in the dertificaté of merger, in such form ap is
required by, and executed in accordance with, the releyant pmwsions of the DBFR and the
FBCA, respectlveb' (Buch thms, the “Effective Time"). |

(d) The separatc cnrporate existénce of DBPR shall cosse at the Effwtive ‘I‘imc in
accordance with the proviswns of the PRGCA and the FBCA.
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" {mmediately pricr to the Effective Tims, until thereaftes ¢

Buotion 1.2 Conversion of Interest. Each share of capital stock of DBI outstending
Mediately,prior to the Bifective Time shall, without any action on the part of the holder
thereof, remain unchanged and continue as e shate of capital stock of the Surviving Company
without any conversion thereof, and each sharo of pe
immediately prior to the Effective Time shall, without
thereof, be cancelled and cease to exist, and no considerati

Section 1.3 Organizational Documents, The arg
Company ghall be the Fifth Amended and Restated Artigles of Innorpom'uon of DBI in effect

'... action on the part of the holder
n shall be issued in respect thereof.

or by applicable law, and the bylawy of the Surviving
effect immediately prior o the Rffective Time, until thereaf!

Section 1.4  Directors and Officets, From and afier the Bffective Time, the directors of
DBI immediataly prior to the Rffective Time shall be the directors of the Surviving Company.
From and after the Bffoctive Time, the officers of DB inpmediately prior to the Effective Time
shall be the officers of the Surviving Company.

changed or amanded.

Seetlon 1.5 Counterparts. This Agroement may bs executed in counterparts, each of

_which shall be deemod an original and all of whwh together shall constitute dne and the same

instrument.
[Remainde of this pge intentiondlly loft blank] -
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IN WITHESS WHEREOF, the Partles hereto have caused this Agresment to be signed by
their respective duly wuthorized officers as of the dalo firef above writken, .

David’s Brida], Ine., & Florida corporation

[Siganture Page to Mergar Agrenment of David's Bridal ofPuu‘lf Rico, Jag. and Davki's Bridal, Inc.]




