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PERRY ELLIS INTERNATIONAL, INC.

Pursuant 1o the provisions of Section §07.1006 of the Florida Business Corporatian Act {the “Ac_t“),
the undersigned ¢orporation adopts the following Articles of Amendment to its Articles of Incorporaton:

1. The name of the corporation is PERRY ELLIS INTERNATIONAL, INC. {the “Corporation”),
Chartar 315500, filed an April 3, 1967, '

2. Tha Amendments fo the Asticles of Incorporation of the Corporation set forth below (the
“aAmendments”) wers adopted and reconunended to the shareholders of the Corporation by all of the
Directors of the Carporation by resolution dated as of March 5, 2003, and approved by the Shareholders of
the Corporation, the number of votes cast being sufficient for approval, on June 17, 2003, in the manner

preseribed by Secrion 607.1005 of the Act:
3. Thetext of the Amendments are as follows:
a Article IIT of the Articles of Incorporation shall be amended and restated in its eotively as follows:
“aRTICLE T

The aggregate number of shares of all classes of capital stock which the Corporation shall have the
authority 1o {ssue is One Hundred Five Million (105,000,000), consisting of () One Huzdred Million
(100,000,000) shares of common stock, par value 5,01 pér share (the “Common Stock™) and (i) Five
Millfor (£,000,000) shares of preferyed stock, par value 5.01 per share (the “Preferred Stock™). The
desipnations and the preferences, linttations and ralative dghts of the Preferred S1ock and the Common

Stoek of the Corporation are as fllows:
A. PROVISIONS RELATING TO THE COMMON STOCK

1. Except as otherwise required by law or as yoay be provided by the resolutions of the Board of
Direstars authorizing the issuance of any class or series of the Preferred Stock, as herein provided, all rights
to vote and all voting power chall be vested exclusively in the holders of the Commen Stock,

2. Subject o the righrs of the holders of the Preferred Stock, the holders of the Common Stock shall
be entiried to receive when, as and if declared by the Board of Direstors, out of funds legally available
therefor, dividends and other distributions payable in cash, propery, stock {including shares of any class of
series of the Corporation, whether og not shaves of such class of series are already outstunding) or otherwise.

3. If:be Corporation shall in 2oy manner split, subdivide or combine the outstanding shaces of the
Common Sto¢k, then the outstanding shares of the Cammon Stock shall be praportionaely spliz, subdhvided
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or combined in the same manner and ox the same basis as the cutstanding sharey of the class that las been
split, subdivided or combined.

4. Upen liquidation, dissolution or winding-up of the Corpozarion, whether voluntary or itvoluntary,
and after the holders of the Preferred Stock shall have been paid in full the amounts to which they shall be
entitled, if any. ora sum Sufficient for such payment i1 full have been set aside, the remalning net assets of
the Corporatios, if any, shall be divided among and paid ratably to the holders of Commeoen Stock.

B. PROVISIONS RELATING TO PREFERRED $TOCK

1. The Preferred Stock may be issued from time to time, [n one or mare clasges or series, the shares
of each class or series to have such designations, powess, preferences and rights, end qualificetions,
limirations and restrictions thereof 25 are staied and expressed herein and in the resoiwtion or resolutions
providing for the issuance of such class or series adopred by the Boapd of Directors as hercinafter

prescrived.

2. Authority is heraby expressly pranted to and vested in the Board of Directors to authorize the
jssuance of the Preferred Stock from time o tHine, in one or’oore classes or saries, 1o determing and take
necessary proceedings fully 1o effect the issuance, conversion and redemption of any such Preferred Stock,
and, with respect 1o tach class of series of Preferred Stock, 1o fix and state by the resolution or resolations
from time 6 me dopted providing for the fssuance thereof the following:

{a) whether or not the class or serfes is to have varing rights, special or conditional, full or limited, or
is 1o be without voting tights; -

{b) the number of shares to constitue the class or sexies and the designarions thersof,

(¢) the preferences and relative, participating, optional or other special rights, ifany, and the
qualifirations, limirations or restrictions thereof, if any, with respect to any class or series;

{d) whether or not the shares of any class or series thall be redeemable and if redeemable the |
redemprion price ot prices, aud the time or times at which and the terms and conditions upon which, such
shares shell be redeemable and the manner of redemption:

(¢) whether or not the shares of a class or serjes shall be subject to the operation of retirement or
sinking funds to be applied to the purchase or redemption of such sbares for retirement, and if such
retirement ¢r sinking find or fimds be esrablished, the periodic amount thereof and the tenms and provisions
relative o the operation thereof;

(f) the dividend rate, whether dividends are payabls in cash, stuck or ather property of the
Corporation, the conditions upon which and the times when such dividends are payable, the prefarence 1o or
the relation to the payment of the dividend’ payable, on any other class oy classes or series of swock, whether
or not such dividend shall be cumulative or non-cumulative, and if cumulative, the date or dates frorg which
such dividends shall accwmulate;

(¢) the preferences, if any, and the arpournts thereof that the holders of any class or seties thereof shall
be enxitied To receive upon the volunrary or involuntary dissolution of, or upen any diswibution of the assets
of, the Corporation;
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(k) whether er not the shares of any class or series shall be conyertible imo, or exchangeable for, the
shares of any other class or classas or of any other serics of the same or any other class or classes of the .
Coyporation and the conversion price of prices or zatio or ratios or the rate of rates ar which such cofversion - :
or exchange may be made, with such adjustments, if' any, 25 shall be stated and expressed or provided for in
such resoluticn or resclutions; and '

(i) such other special rights and protective provisioﬁ:': with respest 1o any clzss or sexies as the Board
of Directors may deem advisable,

' ‘The shares of each class or sexies of the Prefenred Stock may vary from the sheres of any other class or
series thereof in any or a)] of the foregoing respects, The Board of Directors may increase the number of
shares of Preferred Stock dasignated for any existung class or series by a resolution adding to such ¢lass or
series authorized and unissued shares of the Freferred Stock not designated for any other class or seriss. The
Board of Directors may decrease the number of shares of the Preferred Stock designared for any existing
class or series by a resolution, submacting fromy such series ualssued shares of the Prefemed Stock
designated for such class, or series, and the shaces so subtracted shall become authorized, waissued and
undesignated shares of the Preferred Stock. :

C. GENERAL PROVISIONE

1. Except as may be provided by the resolurions of the Board of Directors authorizing the issuance of
emy efoss or series of Preferred Stock, 25 hereinabove provided, cumulative voting by amy sharsholder is
hereby expressly denied.

2. No shareholder of this Corporation shall have, by reason of its holding shares of any class or series
of stook of the Corporation, any preemptive or preferential ¥ights to pwchase or subscribe for any other
shares of any class or series of this Corporarion new or hereafter authorized, and any other equity securities,
or any notes, debentures, warrants, bouds or other sesuiities canvertible into or carrying options or warrapts
to purchase shares of any class, now or hereafter authorized, whather or not the issuance of any such shares,
ot stich notes, debentures, bonds ar ather securities, would adversely affect the dividend or voting rights of

such sharsholder.”

b, Article VII of the Articles of Incorporation of the Corporation shall be amended and restated in its
entivety to read as follows:

“ARTICLE VII

Nominations for the election of directors may be made by te Board of Direstors ar by any shareholder
eatitled 10 vote for 1he election of direciory, For the nomination of a director not specified in a notice of
mesting to be properly introduced by 2 shareholder 2 2 mesting of shareholders, such sharcholder must
have given timely notive thereof it writing to the Secretary of the Corporation. A sharsholder's notice must
be dellvered 1o or mailed a8 received by the Secretary of the Corporartion, either by personal delivery or by
United States mail, postage prepaid. With respect 10 an apnual meeting of shareholders, to be timely, natice
must be received 1ot less than 60, nor mere than 90 days prior to such mesting. With respect 10 meetings of
shareholders for which less than 70 days notice of the date of the meering s given, to be tmely, notice must
be received no later than the slase of business on the tenth day follewing the exlier of the day notice of the
meeting was tnailed, or the day public disclosure of the meeting was made. ‘With respect to a special
meeting at which directors are 16 be elected, 1o be timely, notice must be received not less than 60 days prior
to the date the Corporatien begins 10 print and rail its proxy materials. A shareholder's notice of any
nozination for election of dirsctor must sex forth (3) the came, date of birth, business and residence address
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¢ persan or persens 10 be noruinarad, (i) the principal stcupation ot employment during dhe past five
;i:; cfifm.ﬂ;:h pcfson o7 persans, (iii) the number of shares of stock of the Corporation that are beneficially
owned by such person ot persons, {iv) whether such person or persons ars or have been during the past five
years directors, officers or beneficial owners of 5% or more of any class of capiral stock, partnership
inverests or other squity interest of zay person and, if so, a deseription of thax position or swaership, (v) any
divectorships or similar positions, and/or beneficial owmership of 5% ar more of any class of capital stock,
partoership interests or other equity interesf held by such person or pezsons in any company with & class of
secyrities regigstered pursusnt to Section 12 of the Securities Exchange Act of 1934 a5 amended (the
“Exchange Act™), or subject to the requiraments of Section 15(d) of the Exchange Act or any company
registered as an investment company under the Investment Company Act of 1940, 2¢ amended, (Vi) .
whether, in the last five years, such person or persons are or have been, convicted in 2 criminal proceeding
or have been subject to 2 judgment, order, finding or detree of any fedaral, state ar other goverument,
reguiarory or self-regulatory entity, conctining any violation of federal, state or other law, or any
praceeding in bankruptoy, (Vi) the consent of each such person to serve as a direstor, if elected, and (viis)
any other information relatung to the nominee that is required 1o be disclosed in selicitarions of proxdes for
election of directors in an election contsst, or is otherwise required, in carh case pursuant to Regulation 144
under the Exchange Act.

In addjtion, the sharsholder’s notte must set forth, (7) the name and business address and the record
nams and récord addresy of the sharcholder proposing such norminaticn, and (i) the elass, series and number
of shares of stock which are benaficially owned by the shareholder. The chairman of the mesting may refuse
¢ acknowledge any shareholder who attempts 1o intoduce business without complisnce with the foregoing
procedura.”

c. Axticle XX is hereby added 10 the Artieles of Incarporation of the Corparation fo read as follaws:
“ARTICLEXI

No acrion required or permited t be rkep by this Cotporation’s sharcholders may be taken by wrien
consent except as may be provided in the designarion of the prefersnces, limitations and relarive rights of
any serjes of this Corporation’s Prefarred Stock or unless all of the Common Shares are held of resord bya
single shareholder. Any action required or perminad 1o be taken by the holders of this Corporstion's
Common Shares must be effected a1 2 duly called annual or special meeting of such holders, and may not be
effected by any consert in writing by such holders, unless all of the Common Shares are held of record by a
single sharshalder.™

IN'WITNESS WHEREOF, the Corporation has caused these Articles of Amendment to Articex of
Incorporation 1o be signed in fts name by fts  Chief Pinanefal Officer . asofthe 19" dayof
June, 2003,

PERRY ELLIS INTERNATIONAL, INC.,
a Florida coyporation

T

(] Timothy B. Page
fef Financial Qfficer
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