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ARTICLES OF MERGER
Merger Sheet

-------------------------------------

MERGING:

BBl RETAIL CORP. A FLORIDA ENTITY

INTO

BBI RETAIL, L.L.C., a Florida entity, L01000020768

File date: December 6, 2001

Corporate Specialist: Agnes Lunt
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FLORIDA DEPARTMENT OF S§TATE
Katherine Harria
Secratary of State

bacambar 6, 2001

BRI RETAIL, L.L.C.
3000 N.W. 10TH AVE.

MIBRMI, FL 33172

SUBJECT: BEI RETAIL, L.L.C.
REF: LO1000DO20768

Wa received your electronically transmitted document. However, the
documant has not been filed. Pleaze make the following corrections and

refax the complate document,
You failed to make the correction(s) requested in our previous letter.

YOU MUST LIST TEE ENTITIES NAMES AS THEY APPEAR ON QUR RECORDS.

Pleaga return your doecumant, along with a copy of thig lettar, within 50
days or your filing will be considered abandoned.

If you have any queetions concerning the filing of your document, pleage

call (B50) 245-6094,

FAX Aud. #: HO100011R462

Aghes Lunt
Decument Speclalist Letter Number: 901200064458

Division of Corporations - P.Q. BOX 6327 ~Tallahassee, Florida 32514
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NO. 2167 P,
HO1000118462 <
ARTICLES OF MERGER =]
of '
BBI RETAIL, LY.C. ™
(2 Florida limited liability company)

and

BBI RETAIL CORP. 0p)- Q76 1%
(a Florida corporation)

Pursuant to the provisions of Section 607.110
(the “Act”), and the provisions of Section 608.4382 of the Florida Limited Liability Company
Act (the “LLC Act”), BBI RETAIL L.L.C., a Florida limited liability company (the “Surviving
Entity") and BBI RETAIL CORP., 2 Florida cotporation (the "Disappearing Comporation™),
hereby file these Axticles of Merger providing as follows:
L. Plan of Merger.

of October 25, 2001 describin
Surviving Entity.

9 of the Florida Business Corporations Act

Attached as Exhibit A is a copy of the Plan of Merger dated as
g the merger between the Disappearing Corporation and the
2. Effective Time. The merger of the Disappearing Corporation with and into the

Surviving Entity in accordence with the Plan of Merger is to become effective on the date of the
filing of these Articles of Merger with the Florida Depariment of State,

3. Adoption of Plan of Merger. The Plan of Merger was adopted and approved in
accordance with the provisions of the LLC Agt by the unanimous written consent of the sole
member of the Surviving Entity, dated Qctober 25, 2001, and was adopted and approved in
accordance with the provisions of the Act by the unanimous written consent of the board of
directors and sole shareholder of the Disappearing Corporation,

dated October 25, 2001.
IN WITNESS WHEREOF, these Articles of Merg,

authorized officer of each of the Swrviving Entity and

er have beetr executed by a duly
October 25, 2001.

the Disappearing Corporation, as of

[SIGNATURES ON THE FOLLOWING PAGE]
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EXHIEBIT A

| PLAN OF MERGER,

OF S
BBI RETAIL COKP. (5]
AND o

BBI RETAIL, L.X..C.

THIS PLAN OF MERGER (the “Plan of Merger”) is entered into this 25 day of
October, 2001, by and between BBI RETAIL CORP, » & Florida corporation (the
“Disappearing Corporation™) and BBI RETAIL, L.X..C,, a Florida limited Liability company (the
“Surviving Limited Liability Company™).

RECITALS:

A The Digappearing Corporation is 2 corporation duly organized and existing under
the laws of the State of Florida. The Surviving Limited Liabili

ty Companyy is a limited liability
company duly organized and existing under the laws of the Stat

e of Florida.
B, The sole stockholder (the “Stockholder”) and the Roard of Directors {the
‘Board”) of the Disappearing Corporation snd the sole member of the Surviving Limited
Liability Company (the “Member™) believe that the merger of the Disappearing Corporation into
the Surviving Limited Liability Company would be advantageous and beneficial to the respective
Stockholder and Member. .

C. Each of the Disappearing Corporation and the Surviving Limited Liability
Company have agreed that the Disappearing Corporation shall merge into the Strviving Limited
Liability Company upon the tetms and conditions and in the mammer set forth in this Plan of
Merger and in accordance with the applicable laws of the State of Florida (the “Merger™).

NOW, THEREFOQRE, in consideration of the mutual covenants, agreements, provisions,

grants, guarantees and representations contained in this Plan of Merger and in order to
consummmate the transactions described above, the Disappearing Corporation and the Surviving
Limited Liability Company, the constituent entities to this Plan of Merger, agree as follows:

1. Merger. The Digappearing Corporation shall be merged with and into the
Surviving Limited Liability Company.

2. Filing and Effective Time. The Surviving Limited Liability Company
shall file Articles of Merger with the Florida Department of State pursuant to Section 608.4382
of the Florida Limited Liability Company Act (the “Act”). The effective date of the merger (the

“Effective Date™) shall be the date of filing of the Articles of Merger with the Department of
State of Florida.

3. Surviving Limited Liability Company. The Surviving Limited Liability
Company shall continue its existence under its current name pursvant to the provisions of the

Act, and all of the property, rights, privileges, powers and franchises of each of the Surviving

Pape 1 of 3
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Limited Ljability Company and the Disappearing Corporation shall vest in the Surviving Limited

*Liability Company, and all debts, Habilities and duties of each of the Surviving Limited Liability
Company and the Disappearing Corporation shall become the debts, liahilities and duties of the
Surviving Limited Liability Company.

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, Terms of the Merger. Each share of corumon stock of the Disappearing
Corporation (the “Shares”) shall be converted into and exchanged for all of the membership
interests of the Surviving Limited Liability Company. On the Bffective Date, ail Shares

outstanding immediately prior to the Merger, and all rights in respect thereof, shall cease to exist
and be cancelled.

oS-

6. Articles of Organization. The Asticles of Organization of the Surviving
Limited Liability Company, as now in force and effect, shall remain in force and effect aﬂeﬁm

Effective Date until chianged, altered, or amended as therein provided and in the manper
prescribed by the provisions of the Act.

7. Operating Agreement. The Surviving Limited Lizbility Company does
not have an Operating Agresment and shall not have such an agreement after the Effective Date
unless and until it so adopts one in the manner prescribed by the provisions of the Act.

8. Manager and Officers. The manager and officers of the Surviving
Limited Liability Company on the Effective Date shall continue fo be the manager and the
officers of the Surviving Limited Liability Company after the Effective Date, all of whom shall
hold their respective offices until the election or appointment and qualification of their respective
successors or until their tenure is otherwise terminated in aceordance with the Act.

9. Approval, The transactions contemplated by this Plan of Merger have
previously been submitted to and approved by the Stockholder and the Board of the
Disappeating Corporation and the Member of the Surviving Liraited Liability Company.
Subsequent fo the execufion of this Plan of Merger by the approprate officers of the
Disappearing Corporation and the Surviving Limited Liability Company, the proper officers of
each entity, including the Member of the Surviving Entity, shall, and are hereby authorized and
directed to, canse to be executed and filed such documents prescribed by the laws of the State of
Florida and to perform all such further acts as the same may be necessary or proper to render
effective the Merger contemplated by this Plan of Merger.

10.  Further Assurances. Each of the parties hereto shall take or cause to be

taken all actions, and do or cause to be done all things, necessaty, proper or advisable to
effectuate the Merger.

11, Counterparts. This Plan of Merger 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.
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12.  Managers. The Surviving Entity is managed by the members and the
name,and address of the initial managing member is:

Perry Ellis International, Inc.
3000 N.W. 107th Avenue
Miami, Florida 33172

IN WITNESS WHEREOF, the duly authorized officers of the constituent entities have
executed this Plan of Merger as of the date first above written.
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BBI RETATI. CORP.
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“§URVIVING LIMITED LIABILITY
COMPANY”

BEIRETAIL, L..L.C., a Florida limited
Liability company
By: iu—-«-,...;, FS' cﬁu.ﬂ,_..__.
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