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e PERRY ELLIS INTERNA'I‘IONAL. INC.
IR a Florida corporation 7. 5L

Perry Bllls Intemational Ine,, a corporation orgamzed and exlstmg under the laws of the
State of Flonda (the “Comoration”) hereby certifics as follcws '

. SThe niime 'of the corporation is Perry Ellis Internaugnal. Inc. The Corporation's
ongmal Artlcles of Incorporar.mn (Charter 315500) were ﬁled w1th the Department of State of
the Sts,te of Flonda on April 5 1967 T k3 _—.",-

.,;

: 2; The Fourm Restated Amoles of Incorporetion of the Corporanon sct t‘orth below
were duly adOpted by Written Consent 6f the Corporation’s Boéard of Directors dated as of
February 6, 2015 in accordance with Section 607,1007 of the Florida Business Corporation Act
(the “FBCA”), restates and integrates. the provisions of the Corporation’s Articles of

Inco:poration and do not. contain any amendment requiring sharcholdcr approval.

3" The text of the Fourth Restated Articles of Incorporatmn of the Corporation is
hereby amended and restated to read in its entirety as follows:

" ARTICLE1

" The name of the Corpurauon is Perry Ellis Imemauona.l Inc. (hereinafter called the
“Corporatmn") g _ o L

ARTICLE o

The current mmlmg address of the principal place of business of the Corporanon is
3000 Northwest 107th Avenue, Miami, Florida 33172. :

ARTICLE oI

The nggregate number of shares of afl classes of capital! stock whjch 1he Corporahon shal]
have the authonty to issué is One Hundred Five Million (105 000 ,000), consisting of (i) One
Hundred . Million, {100 000,000) shares. of common stock, par value $.01 per shars (the
"Common Stnck“) and (11) Five Million (3,000,000) shares of Preferred Siock, par value $.01
per share (the “Preferred Stock™). The designations and the preferences limitations and relative
rights of the Preferred Stock and the Common Stock of the Corporation are as follows:

' A, PROVISIONS RELATING TO THE COMMON STOCK

. Except as othierwise requxred by law or as may be prov:ded by the resolutions of
the Boa:d of Directors authorizing the issuance of any class or series of the Praferred Stock, as
herein prowded all rights to votc and all vot.lng power shall be .v:sted -exclusively in the holders
of the Comnion Stock,
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2. Subject to the rights of the holders of the Preferred Stock, the holders of the
Common-Stock.shall.be entitled to receive when, as and if declared.by-the Board .of Directors,
out of funds legally available therefor, dividends and. o;hsr_ .distributions payable in.cash,
property, -stock (mcludmg ‘shares.of any.class of series of the Co 'ation. whether or not shares
of such class of sa;ies are alre.ady outsmndmg) or otharwise, .

TR the Corporation shall in any manner split, subdwide-or combme the outstandmg
shares of the Cornmon Stock, then the outstanding shares of.the Common Stock shall be
proportionately split, subdivided or combined in the same manner and on the same basis as the
outstandmg shares of Lhc clsss that has becn split, subdivided or combmcd

S Upon 'liqmdanccn, dxssoluuon or wmdmg-ﬁfi ﬁ~'r'thc ‘Corporation, 'whether
voluntnry or involuntary. ‘and after the holders of the Preferred Sim:k sha]l have been paid in full
the amoiints’to whish" they; shall be cntltled if any, or & sum sqfﬁment for such payment in fnll
have been set agide, the remaining net sssets of the Corporation if any, shall be divided among
and paid ratably to the holders of Common Steck.

_B. PROVISIONS RELATING TO PREFERRED STOCK

Sl ",_-: The Preferred Stock may be issued from time to ‘time,'in one or more classes or
series. the shares of each class or geriés to have such dcngnauons, powers, preferences and
rights, and qualifications, limitations and restrictions thereof as-are/‘stated and expressed herein
and in'the fesolution or-resolutions providing for the issusncc of: suc"h class or series adopted by
the Board of Directors as hereinafter preseribed,

2. Authority is hereby cxpressly granted to and VQstcd in the Board of Directors to
authorize the issuance of the Preferred Stock from time to time, in one or more classes or series,
to determiné dhd ‘take-necessary procesdings fully to effect™the :issuance, conversion and
redemptinn ‘of eny.such Preferred Stock, and, with respect to ¢ach elnss or series of Preferred
Stock,-to fix. andpstatc ‘by the resolution ‘or resolutions from’ umc 16 tunc adopted prov1dmg for
the i msuancc thareof the following: - r bl

(&) whether or not the class or series is to have voting rights, special or
condmonal full or lumted. oris to be without voting rights;

( )- : f lhe numbcr of. shares to constitute the class or scrles and the designations

s ! !" .ul

() "Lhe. preferenc:s and rclative, particlpaung, Opuoxzal or other special rights,
if any, snd the quahficanons. hrmtanons or restrictions thereof, 1f any, with respect Lo any class
or senes.

(d) . whether or not the shares of any class or.series shall be redeemable and if
redeemable: the redemption price or prices, and the tims or ties dt which and the terma and
condmons upon which such shnres shall be redeemable and t.he manner of redemption;

(&) .;xwhether or. not the. shares of & clsss ‘or senes shall be subjcct to the
operation of~rctimmcnt or sinking funds to be applicd to the purchase or redemption of such

2
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shares for retirement, and if such retirement or sinking fund or funds be established, the periodic
amount thcre.of and the terms and prowslons rclatwc to the operauqn thcrcof

) " ther dlvidend rite, whcthcr dividends are payable in cash, stock or other
property of the Corporauon, the: condmons upon which and ifie'times when such dlvidends are
payable, the prcfcrcnce to ‘or the relation. to the payment of the' dividcnds payable, on any other
class ar/cladses 6r ‘séries .of stock, whether or not such dividend:§hall be cumulative or non-
cumulative, dnd if wmulau\va. the date 'or dates from which such d1v1dcnds shall accumulate

(8) the preferences, if any, and the amounts thcrcof that the holders of any
class or-series thereof shall be entitled to receive upon the voluntary or mvoluntary dissolution
of or upomany dxstnbuuun'of the nssets of the Corporation' e L

) (h)
cxchangaable for; the shares of any other class ar classes or of any other series of the same or
eny othér class or classes of the Corporation and the conversion price or prices or ratio or ratios
or the'rate or rates at which such conversion or cxchange may be made;, with such adjustments, if
eny, as shall be stated and expressed or provided for in such resolution or resolutions; and

v whether ornot the sharcs of any class or.-scrles;shall be eonvertible into, or

; . (1), .such other special rights and protccuve prov1smns with respect to any

class ar senes as the Board of Du‘cctors may deem advmable 4
EIRTY T .‘" 8] l i ""-“'

5 The shares of eich class or series: of the Preferred Stock may vary from the shares of any
other. class or series thcrcof in any or all of the foregoing respects. The Board of Directors may
increase the number of sheres of Preferred Stock designated for any existing class or series by &
resolution adding to such class or series authorized and unissued shares of the Prefarred Stock
not designated for any other class or series. The Board of Directors may decrease the number of
shares of the Preferred Stock designated for any existing clase or series by a resolution,
subtracnng from -Such’series unissued shares of the Preferred Stock dcslgnated for such class, or
series, and the shnres so subtmcmd shall becOmc ruthorized, umssued and undcmgnated shares of
the Prefermd Stock. _ : t1 g

‘."i»' . ﬁ:.(

o ': C " GENERAL PROVISIONS

1 Except as may bc provided by the rescluticns of the Board of Directors
authorizing the issuance of any class or series of Preferred - Stock. as heremabove provtdcd
cumulanve vonng by any shareholder is hereby expressly denied D

-'.-..-'-l: . R H N

R No shareholdcr oi' this Corporatmn shall havc, by re.ason of its holdmg shares of
any class or series of stock of the Corporation, any precmptive or preferential rights to purchase
or subscribeyfor any other shares of any'class or series of this- Corporation now or hereafter
authorized, and any other equity securitles, or any notes, debenturas, warrants, bonds or other
securities convertible into or carrying 0ptions or warrants to purchase shares of any class, now or
hereafter authorized, whether or not the issuance of any such shares, or such notes, debentures,
bonds or othc.r wcurmcs. would adversely affect the dmdend or voting rights of such
sharcholdcr T st . e
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ARTICLE v

For busmess not spec1ﬁed in a notice of meetmg to’ ba properly introduoed by &
shareholder at a meeting of sharehotders, such shareholder must have given timely notice thereof
In writing to the Secretary of the Corporation. A sharcholder's notice must be delivered to or
mailed as rcccxvcd | by the Secretary of the Corporation, either by persuna] delivery or by United

. States' maxl postage prnpa:d With respect to an ennual meeting .0f sharcholders, to be timely,
noties; priust ‘be rpceuved ‘not lcss than 60, no more than 90 fday_ Rnor to such meeting, With
re.spcct to meetings®of shareholdcrs for which lcss than 70 days Gtice ‘of the date of thé meeting
is givenito ba nmely, notice must be received no later than the closeof business on the tenth day
followmg thé. earliérof the: -day notice'of the meeting was mzuch or, the day public disclosure of
the mieeting was made. A shareholder's notice must set forih as fo each matter the shareholder
proposes to bring beforo the meeting (i) a brief description of the business desired to be brought
before the meeting and the reasons for conducting such business at the mecung, (ii) the name and
record address of the sharsholder proposing such business, (iif) the class, series and number of
shares of Btock which aré beneficially owned by the sharcholder,: and (iv) any meterial interest of
the shareholder in such business; The chairman of the mesting:. may rofuse to ecknowledge any
shareholder : who attempts to introduce business without aomphanco with the foregoing
procedure ) :

ARTICLEY

' . Except ag ut_herwmc rcqmred by law, the Corporatxon shall not be required to hold a
special. meelmg"o‘f s’liareholdcrs of the Cnrporanon unless (in addmon to any other requirements
of law) (i) requested in wnting by the holders of not less than" S(i percent of all the votes entitled
to be cast on any. issue proposcd or to be considered at the proposcd special meeting; (ii). called
byt thé Board ‘of DiréZtors pursuant to a résolution approved by a maJonty of the entire Board of
Directord:’ or '(iii) called by the Chairman of the board er Prcsidcnt ‘of the Corporation or the

Corporation g Chief Executive Officer.
' .. . ARTICLEVI

,llliﬂ--- T l"':!“:-'

R A #..: NUMBBR- 01= DIRECTORS, The numbcr sofv dlrect.ors constituting the
Corpox;atmns Bnnrd of Directors shall not be less than three-(3) nor'mors than fifteen (15), and
the - exact: nuinber!of: Directors shall be fixed from time to time’ in tthc manner provided in the
Bylaws: of thé Cozpomuun S STELARI

. B._ TERM OF OFFICE. The Board of Dh'ectors shall be divided into three
classes, designated as Class I, Class IT and Class III. The number of directors in each class shall
be determined. by, the. Board of Directors and shall consist of a8 nearly ¢quel a number of
directors-as. pracﬂcable "The term of the,Class I directors inltmlly shall expire at the first annuat
meeting '6f sharcholders | onsuing’ after the 1998 Annual Meeting - of Sharcholders; the term of
Class. I directors inifially shall expire at the second Annual Meeting of Sharsholders ensuing
after the 1998" Annual Meating of Sharcholders; and the term of Class III directors initially shall
expire st the third Annual Mesting of Stockholders ensuing aftér the 1998 Annusl Mesting of
Sharcholders. In the case of each class, the directors shall serve until their respective successors
are duly elected and qualified. At each Annuel Maeting of ‘Shareholders, directors of the
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reSpecuve class whode term expires shall b elected, and the dtrectors chosen to succeed those
whose terms shall have €xpired: ghall be elected to hold ofﬁce for a term to expu-e at the third
ensuing: Annual Meetmg of Stockholders after their election,. and until thclr respcchve EUCCEsSOrs
am elected and quahﬁed -

- C.» - VACANCIES A du-cctor may resign at any ume by giving Wnttcn notice to
the Corporation, the Board of Directors or the Chairman of the Board of Directors. Such
resignation shall, teke effect when the notice js delivered. unless the notice specifies a later
effective date,- iniywhich.cveat the Board of Directors may fill tha pendmg vacancy before the
c ccuve date if lhey prowde that the. successor does not take; bfﬁce ‘utitil the effective date. Any
vacancy occumng in"the Boatd ‘of Dm:ctors and any d.ll‘cCtOl'Shlp lioibe filled by rcason of an
increage’in the size of the Board of Directors shall be filled by the affirmative vote of a majority
of the: cument dn'ectom though less than.a quorum of the Board 'of Directors, of may be filled by
an election at an annual or special meeting of the shareholders. called for that purpose, unless
otherwise provided by law. A director elected to fill a vacancy shall be elected for the unexpired
term of his predecessor in office, or untll the next election of onc or more directors by
shareholders if the vacancy 1a caused by an increase in the number of duectors

ARTICLE v

Nommanons for the electinn of directors may be made- by thc Board of Directors or by
any shareholder entitled to vote for the election of directors, Por the nomination of a director not
specified in a notice of meeting to be properly introduced by & shareholder at 2 meeting of
shareholders; such shareholder must have glven timely notice thereof in writing to the Secretary
of the’ Corporation. A shareholder's notice must be delivered to or mailed as received by the
Secretary. 6f the- Co:poranon. either by personel delivery or by United States mail, postage
prepaid, With respect to'an ‘annual mesting of shareholders, (¢’ be' T.frhely, notice must be received
not less r.han 60, npr miore than 90’ days prior to such meeting.’ W:th respect to meetings of
shareholders “fot'which less ‘than 70 days hotice of the date of the meetmg is given, to be timely,
notlee iriust be received no later than the close of business on the tenth day following the earlier
of the day iotice of the meeting was mailed, or the day public disclosure of the meeting was
made, With respect to a speclal meeting at which directors are to be elected, to be timely, notice
must be received not less than 60 days prior to the date the Corporation begins to print and mail
its proxy’ matenais ‘A’ shareholder's riotice of any nomination- for’ election of director must set
forth {i) the"name, dateof birth, busmess and residence addrehs "o thé pérson or persons to be
nominated, (ii) thF pr{ncipal occupation or employrment dunng {hé') past five years of such person
ar persdns, (m) the: number ‘of shares of stock of the Corporauon thaf are beneficially owned by
such person‘or persons: (iv)'whether such person or persons are or have been during the past five
years directors, officers or beneficial owners of 5% or more of any class of capital stock,
partmership interests or other equity interest of any person and, if 50, a description of that position
or ownersth, {v) any. directorships or similar positions, and/or benefielal ownership of 5% or
more of any- -clags' of capital.gtock, partnership Interests or. q;:her equny interest held by such
person or, persons in a.ny ‘company with a ¢class of securities reglstered pursuant to Section 12 of
the Securitics Exchangé Act of 1934 as amended (the “Exchange, Act”), or subject to the
reqmrcments of. Section 15(d) of the BExchange Act or any comnpany, regastered s an-investment
company Vunder the Investment Company Act of 1940, as amended (vx) whether, in the last five
years, such person or pergons are or have been convicted in a cn;mnal proceeding or have been

3
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subject to a judgment, order, finding or decrco of any federal, state or other government,
regulatory or self-regulatory entity, conceming any violation of federal, state or other law, or any
procuding_m bankruptey, (vii) the consent of each such person Lo serve as a director, if elected,
and (viii): any or.her mformatmn relatmg to the nominee that 3 'r.e(‘iuucd to be disclosed in
sohcltanons of proxies. for eléction of directors in an clection contest; or is othcrwxsc required, in
each gase pxgsuant to chulatmn 14A under the Exchange Act :

| addxtxon, t.he shareholdcr ] not:cc must set forth, (i) the ne and busmcss address and
the record name and record address of the sharcholder proposing such nomination, and (ii) the
class, series and number of shares of stock which are beneficially owned by the shareholder. The
chairman’ of, the meenng may refiise to acknowledge any shareholdcr who attampts to introduce
busmess w:thoul compliancc w:th the foregomg procedure ‘ :

ARTICLE Vil

+ 1 Difectors of tha Corporatlon shall not be personally hablo for monetary damages to the
Corporation to the fullest extent permitted by Florida law. |

ARTICLE IX

e
' -t
TR,

- This Corporauon may insurs and shall mdcmmfy and shall ‘advance expensges on behalf
of'itg ofﬁcers and ‘directdrs and any persons serving at the: ‘request ‘of the Corporation as an
ofﬁccr, director, meniber, employee or-agent of another Corporauou. partmership, joint venture,
rust: or-other entérprise to the fullest.extent not prohibited by: law in existence either now or
hereafter. - o

ARTICLE X

-y

- Thc Corporatwn shal.! exist perpztually unless soonmths_solved accordmg to law. -

t; K v"‘ -
‘:tii“ﬂ

ARTICLE}C[ L

s,

s u1 Wy

- ANo acnon reqmrcd or penmtted to be taken by this Corporation s shareholders may be
taken by written consent except as may be provided in the designation of the preferences,
limitations dnd relative rights of any series of this Corporation’s Preferred Stock or unless all of
the Common Shares are held of record by a single sharcholder. ‘Any action required or permitted
to be taken- by the'holders:of this Corporation’s Common Shargs must,be effected at a duly called
aonual or.special,meeting of such holders, and may not be effected by any consent in writing by
such holdcrs. unless all of tha Common Shares are held of record by a single shareholder.

RV e
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el - IN WITNESS WHEREOF, the undersigned, for the purpose of restating the
o "-"OUrporgtlon's Art!cles of Incoiporation pursunst to laws of ths. State of Florida, has
txe::utad th:ae Puurth Rentuted Art!clas of [nout'poration. ga 9 'hrunry 6 2015,

I’ERF.Y ELLIS INTERNATIONAL, INC'.

Cory Shade, Senijor Vice President. Geneml Counsel

By:

andSt:creta:y
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Certifteate

i 1 hereby certify that the restatement of the Articlos of }noorporation of Perry Bllis
ol Intematlona! Inc, (the “Corporation”) does not contain an amendment to the Arlicles of
' Incorporaﬂcm reqmring shareholder approval and that ths msmtument of the Axticles of
“ " Intorporation‘was:adopled by Written Consent of ths Corporauan s Board of Directors
- . dated 85: ofFubrunry 6 2015, .. ,

By: : ‘
S Cory Shads, Senior.Vies President, General
e . - Counse} anc-l’ Secretary
,,‘_ LR - ' L i
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