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ARTICLES OF MERGER
Merger Sheet

MERGING:

SUFPR%ME INTERNATIONAL (N.Y.), INC., a New York corporation, not qualified
in Florida

INTC

PERRY ELLIS INTERNATIONAL, ING., 2 Florida entity, 315500

File date: December 5, 2001

Corporate Specialist: Karen Gibson

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STATE

e
Seczetacy of State.

Decembar 4, 2001

PERRY ELLIS INTERMATIONAL, INC.
3000 NW 107TH AVE
MIAMI, FL. 33172

SUBJECT: PERRY ELLIS INTERNATIONAL, INC.
REF: 315E00

We received your electronically transmitted document., However, the
document has not been filed. FPlease make the following corrections and
rafax the complete document, including the elettronic filing cover sheet.

The corporate nane of the disappearing corporation is incorrect in the
first paragraph of the articles of merger. The comma is missing in the
name after (N.Y.).

Plaase return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questione concerning the filing of your document, Pplease
¢all {850) 245-6506.

Darlene Connell FRX Aud,. #: HOL00013i8678
Corporate Specialist Letter Number: 401200064027

Divisien of Corporations - P.O. BOX 6327 “Tallahassee, Floiida 32314
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ARTICLES OF MERGER 25 g};}% OPE
of 50, " Py
PERRY ELLYS INTERNATIONAL, INC. ’5%3? For e 5
(a Florids corporation) EL
and Lo (?*; 72
SUPREME INTERNATIONAL (N.Y.), INC. 0/,;
{a New York corporation)

Pursuant to the provisions of Section 607.1105 of the Florida Business Corporations Act
(the “Act”), SUPREME INTERNATIONAL (N.Y.),INC,, a New York corporation (the
Disappearing Corporation”), and PERRY ELLIS INTERNATIONAL, INC., a Florida
eorporation. (the “Surviving Corporation™), hereby file these Articles of Merger providing as
follows:

1. Plan of Merger. Attached as Exhibit A is a copy of the Plan of Merger dated as
of Orfolan 28 . 2001 between the Disappearing Corporation and the Surviving
Corporation with and into the Surviving Corporation.

2. Effective Time, The merger of the Disappearing Corporation with and into the
Surviving Corporation in accordance with the Plan of Merger is to become effective on the date
ot which the last of the filings of the Articles of Merger with the Florida Secretary of State and
the Certificate of Merger with the New York Secretary of State has been made.

3. Shareholdexr Approval, Pursuant 1o the provisions of Section 607,1104 of the
Act, the approvais of the shareholders of the Disappearing Corporation and Surviving
Corporation are not required becanse the Disappearing Corporation is a wholly-owned subsidiary
of the Surviving Corporation.

4. Adoption of Plan of Merger. The Plan of Merger was adopted and approved in
accordance with the provisions of the Act by the unanimous written consent of the board of
directors of each the Surviving Corporation and the Disappearing Corporation on{dsisn 25
2001,

IN WITNESS WHEREOYF, these Articles of Merger have been duly execuied on behalf
of the Surviving Corporation by its duly authorized officers, as of Gefoluna 2.5, 2001.

PERRY ELLIS INTERNATIONAL, INC,,
2 Fiorida corporation

By, Yasane B Lutoor

Name: _Rese nwlley B - Truoege

Title: _ V¢ Einovrmin s
H01000118678 1
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EXHYBIT A

PLAN OF MERGER
OF
PERRY ELLIS INTERNATIONAL, INC.
AND
SUPREME INTERNATIONAL (N.Y.), INC.

THIS PLAN OF MERGER. (the “Plan™} is entered into as of this 25 day of Cefrbeer
2001, by and between SUPREME INTERNATIONAL (N.Y.), INC,, 2 New York corporation
(the “Disappearing Corporation”), and PERRY ELLIS INTERNATIONAL, INC., a Florida

coxporation (the “Surviving Corporation”).
RECITALES

A, The Surviving Corporation, formally ksown as Supreme International
Corpotation, is a corporation duly organized and existing under the laws of the State of Florida.

B. The Disappearing Corporation is a corporation duly organized and existing under
the laws of the State of New York

C. The Disappearing Corporation is a whoily-owned subsidiary of the Surviving
Corporation.

D. The directors of cach of the Disappearing Corporatiorn and the Surviving
Corporation believe that the merger of the Disappearing Corporation into the Surviving
Corporation would be advantageous and beneficial to the respective shareholders of those
corporations.

E. Each of the Disappearing Corporation and the Surviving Corporation has apreed
that the Disappearing Corporation shall merpe into the Surviving Corporation upon the terms and
conditions and in the manner set forth in this Plan and in accordance with the applicable laws of
the States of Florida and New York

NOW, THEREFORE, in consideration of the mutual covenants, agreements, provisions,
grants, guarantees and representations contained in this Plan and in order to consummate the
transaction described above, the Disappearing Corporation and the Surviving Corporation, the
constituent corporations to this Plan, agree as follows:

1. erger. The Disappearing Corporation shall be merged with and into the
Surviving Corporation.

2. Filing and Effective Time. The Surviving Corporation shali file Articles of
Merger with the Florida Department of State pursuant to Section 607.1105 of the Florida
Business Corporation Act (“"FBCA™), and file the Certificate of Merger with the New York
Department of State pursuant to Section 907 of the New Yotk Business Corporation Law (the
“BCL™). The effective date of the merger (the “Effective Date™) shall be the date on which the
Jast of these filings has been made. HO01000118678 1

ANCORPSECA246080.1
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3. Surviving Corporation. The Surviving Corporation shall continue its existence
under ifs current pame pursuant to the provisions of the FBCA, and all the property, rights,
privilepes, powers and franchises of each of the Surviving Corporation and Disappearing
Cotporation shall vest in the Surviving Corporation, and all debts, habilities aud duties of each of
the Surviving Corporation and the Disappearing Corporation shall become the debts, Habilities
and duties of the Surviving Corporation. The Articles of Incorporation and the Bylaws of the
Surviving Corporation shall remain the Asticles of Incorporation and the Bylaws of the
Surviving Corporation following the merger without amendment.

4, Disappearing Corporation. The separate existence of the Disappearing
Corporation shall cease upon the Effective Date of the merger in accordance with the provisions
of the laws of the State of Florida.

5. Disappearing Corporation Steck.  The Disappearing Corporation has

200 share of outstanding common stock (the “Stock™), which Stock is the only class of

securities outstanding of the Disappearing Corporation. The Stock is owned by the Surviving
Corporation.

6. Surviving Corporation__ Steck, The Surviving Corporation has
(, 539, 53% _ shares of outstanding common stock (the “SC Stock™), which SC Stock is the only
class of securities outstanding of the Surviving Corporation.

7. Terms of the Merger. On the Effective Date, by virtue of the merger, the Stock
of the Disappearing Corporation issued and outstanding immediately prior to the Effective Date
shall be converted into one share of common stock of the Surviving Corporation.

8. Approval. The agreement contemplated by this Plan has previously been
submitted to and approved by the Board of Directors of the Disappearing Corporation and the
Surviving Corporation. Subsequent to the execution of this Plan by the appropriate officers of
each of the Disappearing Corporation and the Surviving Corporation, the proper officers of each
corporation shall, cause to be executed and filed such documents prescribed by the laws of the
States of Florida and New York and to perform all such further acts as may be necessary or
proper to repder effective the merget contemplated by this Plan.

9. Shareholder Dissent. The shareholder of the Disappearing Corporation who
except for the applicability of Section 607.1104 of the FBCA would be entitled to vote and who

complies with the provisions of the FBCA regarding the rights of disserting shareholders, shall
be entitled to be paid the fair market value of its shares.

10, Governing Law, This Plan shall be construed in accordance with and govemed
by the laws of the State of Florida, without resort to choice of law prineiples.

11. Further Assurances. Each of the parties hereto shall take or cause to be taken all
actions, and do or canse to be done all things, necessary, proper or advisable to effectuste the
merger.

HO1000113678 1
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12,  Counterparts. This Plan may be executed in one or more counterparts, each of
which will be deemed an original and all of which together will constitute one and the same

instrument, :
[SIGNATURES ON THE FOLLOWING PAGE)
H{1000113678 1
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IN WITNESS WHEREOQF, the duly authorized officers of the constituent corporations
have executed this Plan as of the date first above written,

“DISAPPEARING CORPORATION”

SUPREME INTERNATIONAL (N.Y.), INC.

a New Y rpo ion
By AdAa rﬁ ﬂ?l/\m

Name: ! '['{pw B 052, s, ,
Title: . V.¢ Besr. Sezg
“SURVIVING CORPORATION”

PERRY ELLIS INTERNATIONAL, INC.
a Florida corporation

By: ‘ﬂ.ﬂ_..m_..‘;fb CQM_.L_.-—-

Narme; ‘_h’asivﬁ'mq B .‘T.»ums)q.-__,

Title: VP Fonvgemd e
HB1000118678 1
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