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CERTIFICATE OF MERGER
OF

WINNSBORO DC 1LLC
(a Delaware limited Hability compuany)

WITH AND INTG

SUPREME REALTY, LLC
(a Florida limited liability companyv)

S5 WY 0S 230 €L

i

Pursuant to the provisions of Chapter 608, Florida Statutes, Winnshero DC, LLC. a
Delaware limited liability company (the “Disappearing Entity”}, and Supreme Realty, LLC, a
Florida limited liability company (the “Surviving Entity™), hereby file this Certificate of Mergor
providing as follows:

1. Plan of Merger. Attached as Exhibit A is a copy of ihe agreement and plan of
merger (the “Plan of Merger”), dated clleetive as of fju 92013, hetween the Surviving
Cntity and the Disappearing Entity, setting forth the plan of merger whereby the Disappearing
Entities will merge with and into the Surviving Entity.

2. Effective Time. The merger of the Disappearing Entity with and into the
Surviving Entity in accordance with the Plan of Merger is to become effective as of the date of
filing ol this Cerltficate of Merger.

K3 Adoption of Plan of Merger. The Plan of Merger was approved and adopted by
the members und the manager of the Surviving Enlity by written consent effective as of
fosenbacr 72 2013, and approved by the sole member of the Disappearing Entity by written

consent effective as of fuymbe /24 2013, The Plan of Merger has been approved in accordance
with the applicuble ptovisions of Chapters 608, Florida Statutes,

4. Ariicles, The Articles of Organization of the Surviving Entity i effect
immediately before the Effective Time shall remain in force and effect until changed, alwered, or
amended as therein provided and in the manner prescribed by the provisions of the [lorida
Siatutes,
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IN WITNESS WHEREOF, this Certificate of Merger has been duly exceuted by the
duly a)u\thorized representatives of the Surviving Entity and the Disappearing Entity as of the
127 day of Vs, ouler” , 2013,

DISAPPEARING ENTITY:
WINNSBORO DC LLE, a Delaware limited
liability

By: PERRY CLLIS INTERNATIONAL,
INC., a Florida corporation and its sole
member

By: Ay
Nugey Admr © 4y 19 ~N

Titles :c..t:_..:ﬂ_.ﬂ.m..!:.‘—_j\ial{l\.:;;

&

SURVIVING ENTITY:

SUPREME REALTY, LLC, a Tlorida limited
Labilily company

Tanny iflanml:_&Managm-
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EXHIBIT A
PLAN OF MERGER

Sce atrached,
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AGREEMENT AND PL.AN OF MERGER
BETWFEN

WINNSBORO BC LLC
u Delawarc limited liability company

AND

SUPREME [ 'REALTY, LLC
a Florida limited liability company

THIS AGREEMENT AND PLAN OF MERGER dated as of the _{wgih day of

Pon st 2013 is by and between SUPREME REALTY, LLC, a Florida limited fiability

company {the “Surviving Entity”), and WINNSBORO DC LLC, a Delaware limited liability company
(the *Disappearing Entity™).

D e e i —

WHEREAS, Perry Ellis Intemational, Inc., a Florida corporation ("Perry Ellis"), is the sole
member of each of the Surviving Entity and the Disappearing Entity,

WHEREAS, Perry Ellis believes that the merger of the Disappearing Entity inlo the Surviving
Bntity is in its best imerest and is in the best interest of the Disappearing Catity and (he Surviving Bntity;
and

WHEREAS, the Disappearing Entity shall merge into the Surviving Entity upon the terms and
conditions and in the manner set forth in this Agreement and Plan of Merger and in accordanice with the
applicable laws ot the States of Florida and Delaware.

NOW, THERETFORE, in consideration of the mutual agreements contained i this Agreement
and Plan of Merger and in order 10 consummate the transactions described shove, the Disappearing Entity
and the Surviving Fntiry, agree as foltows:

1, The Disappearing Entity shall be merged with and into the Surviving Entity, The laws of
the States of Delaware and Florida permit such a merger.
2. Lipon the approval and adoption of this Agreement and Plan of Merger, Certificates of

Murger complving with the applicable provisions ot the Florida Limited Liability Company Aci and the
Delaware Limited Liability Company Act shall be duly executed by the proper officers and authorized
persons of the Surviving Lntity and the Disappearing Entity, and shall be filed with the Florida and
Delaware Seeretaries of State.  The effeclive date and time of the merger shall be the date and time of
fiting the Certificates of Merger with the respective Secretaries of Staie.,

3. The separate existence of (he Disappearing Entity shall cease upon the effective date of
the merger in accordance with the provisions of Delaware and Florida law.

4. All of the issued and outstanding membership interests in the Surviving Entity and the
Disappearing Entity are owned by Perry Ellis, As a result, the wembership interests in the Disappearing
Entity shall not be exchanged in any mamer or any consideration paid theretor, but from and afier the
effective date of the merger it shall be deemed 1o no longer be curstanding,
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b2 Neithier the Disappearing Entity nor the Surviving Entity has issted and outstanding any
tights to acquire any interests therein; aecordingly, no conversion or eachange shall oceur with yespect 10
any such rights as a resalt of the merger.

6. The Articles of Organization of the Surviving Entity as now in foree and cifect shall
remain in foree and effect until changed, altered, or amended as thervin provided und in the manner
preseribed by the applicable provisions of Florida Taw.

7. Fach of the Disappearing Entity and the Surviving Entity hereby agrec that they will
cause to be executed and filed and/or recorded any docunient or documents prescribed by the laws ol the
States of Delaware and Flurida, amd that they will cause to be performed all necessary acts therein and
elsewhere to effeciuate the nierger.

8. This Agreement and Plan of Merger may be amended only with the approval of the sole
member of each of (he Disappearing Bntity and the Surviving Entity at any time prior to the fling of

" Certificate of Merger with the respective Secretaries of State.

9. The name anrd address of the manager of the Swrviving Entity is as follows:

Perry Ellis Interational, [ne.
3000 N.W. 107" Avenue
Mimi, Florida 33172

10. This Agrecnient and Plan of Merger shatl be construed in accordance with and governed
by the laws of the Siate of Florida,

11 The uapsactions comemplated by the Agreement and Plan of Merger have been
previously submitted to and approved by the sole member of cach of the Disappearing Entity and the
Surviving Entity.

[2. This Agreement and Plan of Merger may he exceuted in one or more counterparts, cach
of which will be deemed original and all of which together will constitute one and the same instrument.

(SIGNATURES APPEAR ON THE FOLLOWING PAGE)
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IN WITNESS WHEREOF. the duly authorized represcntatives of tiie constituent vititics have
executed this Agreement and Plan of Merger as of the date above first writtei.

SURVIVING ENTITY:

SUPREME REALTY, LLC, a Delaware limited liability
camp;un’

By a M,_Y\ UQ .

.i\'ml Famw 'mono
kflll?} Mannger

DISAPPEARING ENTITY:

WINNSRBORQ DC LEC, a Detaware limited liability
company

By: Perry Eflis Internations!. Inc., a Florida corpotation
and its sole member

j

A ~
By: k Laﬂlj_&l x__E}%j}Ld_d_ﬂ__._.‘
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