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ARTICLES OF MERGER
OF
CACHE, INC., A FLORIDA CORPORATION,
WITH AND INTO
CACHE, INC,, A DELAWARE CORPORATION

The following Articles of Merger are submitted in accordance with the Florida Business
Corporation Act, pursuant to Section 607.1109, Florida Statutes.

First: The name, form and jurisdiction of the gurviving entity is Cache, Inc., a Delaware
corporation (the “Surviving Corporation™).

Second: The name, form and jurisdiction of the merpiog entity is Cache, Inc., a Florida
corporation {the “Merging Corporation™).

Third: On the Effective Date (as defined below), the Merging Corporation shali be merged with
and into the Surviving Corporation (the ‘“Merger™) and the separate existence of the
Merging Corporation shall cease. The Surviving Corporation is the surviving corporation
in the Merger.

Fouarth: A copy of the Agreement and Plan of Merger (ihe “Plan of Merger™) is attached hereto as
Annex “A" and made a part hereof by this reference as if fully set forth herein,

Fifth: The Merger shall become effective (the “Effective Date”) on the date the Articles of
Merger are filed with the Florida Department of State.

Sixth: - The Plan of Merger was approved and adopted by the Surviving Corporation and the
Merging Corporation in accordance with the applicable provisions of Chapter 607,
Fiorida Stanutes, and the applicable provisions of Title 8, Subchapter IX of the General
Corporation Law of the State of Delaware, as follows:

(a) The Plan of Merger was approved and adopted by the Board of Directors of the
Surviving Corporation on August L4, 2013 and shareholder approval was not
required; and

(b) The Plan of Merger was approved and adopted by the Board of Directors of the
Merging Corporation on June 13, 2013, and by the sharsholders of the Merging
Corporation on August 14, 2013,

Seventh: The address, including street and number, of the Surviving Corporation’s principal office
under the laws of the State of Delaware is 1440 Broadway, New York, New York 10018,

Eighth: Pursuant to Section 607.1109, Florida Statutes, (a) the Surviving Corporation is deemed
to have appointed the Secretary of State of the State of Florida as its agent for service of
process in a proceeding to enforce any obligation or the rights of dissenting sharcholders
of the Merging Corporation; and (b) the Surviving Corporation agrees to prompily pay to
the dissenting sharcholders of the Merger Corporation the amaunt, if any, to which they
are entitled under Section 607.1302, Florida Statutes.

[Rest of the document lejt intentionally blank. Signature page follows. ]
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IN WITNESS WHEREQF, the parties have executed and delivered these Articles of Merger as of
August 14, 2013,
MERGING CORPORATION:_
. CACHE, INC., a Florida corporation

o N O\l

Name: Jaym l\'Aargolﬁ
Title: Cheirman and Chief Exccutive Officer

SURVIVING CORPORATION:
‘ CACHE, INC., a Delaware corporation

By: Q\“\ N\ﬁ‘“\‘Q“'

Name: ]a‘y‘@ Margolls
Title: Chairman and Chief Executive Officer
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Annex “A”

Plan of Merger

[Attached hereto and made a part hereof.)
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AGREEMENT AND PLAN OF MERGER
BETWEEN

CACHE, INC.,
A FLORIDA CORPORATION

AND

CACHE, INC,,
A DELAWARE CORPORATION

This AGREEMENT AND PLAN OF MERGER (the “Apgreement"), dated as of Avgust 14™ 2013 is made by and
between Cache, Inc., o Florida corporation (the “Company™), and Cache, Inc., 8 Belaware corporation and a wholly
owned subsidiary of the Company (“Newco”).

Tn consideration of the premizes and the mutual agreements and covenants herein contained and in accordance with
the applicable provisions of tho General Corporation Law of Delaware (the *DGCL”) and the Florida Business
Corporation Act {the “FBCA"), the parties hereto have agreed and covenanted, and do hereby agree and covenant as
follows:

ARTICLE]
TERMS AND CONDITIONS OF MERGER; EFFECTIVE TIME

1.1, Terms and Conditjons of Merger. Upon the terms and subject to the conditions set forth in this
Agreement, at the Effective Time, the Company shall be merged with and into Newco whersupon the separate
existence of the Company shall cease (the “Reincorporation Merger™). Newco shall be the surviving corporation
(sometimes hercinafier referred to as the “Surviving Corperation”) in the Reincorporation Merger and shzli continue
1o be govemed by the laws of the State of Delaware. The Reincorporation Merger shall have the effects specifisd in
the DGCL and in the FBCA and the Surviving Corporation shall succeed, without other transfer, to all of the assets
and property (whether real, personal or mixed), rights, privileges, franchises, immunities and powers of the
Company, and shail assume and be subject to all of the duties, liabilities, obligations and restrictions of every kind
and description of the Company, including, without limitation, all outstanding indehtedress of the Company.

1.2, Effective Time. The date and hour on which the Reincorporation Merger occurs and becomes effective
is hereinafter referred to as the “Effective Time,” The Reincorporstion Merger shall be effective upon the filing of
the Certificate of Merger of Newco with the Secretary of State of the State of Delaware pursuant to Section 252 of
the DGCL and the simultancous filing of the Articles of Merger of the Surviving Corporation with the Department
of State of the State of Florida pursuant to Section 607.1 109 of the FBCA, which shall take place as soon as
practicable following the approval and/er adoption, as applicable, of this Agreement by the stockholder and directors
of Newco and the requisite stockholders and the directors of the Company and compliance with Section 14(a) of the
Sscurities Exchange Act of 1934, as amended.

ARTICLE T
CHARTER AND BYLAWS OF THE SURVIVING CORPORATION

2.1, The Certificate of Incorperation The certificate of incorporation of Newco in effect a1 the Effective
Time shall be the certificate of incorporation of the Surviving Corporation, unlil amended in accordance with the
provisions provided therein or applicable [aw,

22.  The Bylaws. The bylaws of Newco in effect at the Effective Time shall be the bylaws ofthe'Suwiving
Corporation, until amended in accordance with the provisions provided therein or applicable law.

ARTICLE I1II
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OFFICERS AND DIRECTORS OF THE SURVIVING CORPORATION

3.1.  Otficers. The afficers of the Company immediately prior to the Effective Time shall, from and after the
Effective Time, be the officers of the Surviving Corporation, until their successors have been duly elected or
appointed and qualified or until their earlier death, resignation or removal.

3.2,  Directors. The directors of the Company immediately prior to the Effective Time shall, from and after
the Effective Time, be the dirsctors of the Surviving Corporation, until their successors have been duly elected or
appointed and qualified or until their earlier desth, resignation or removal,

ARTICLE IV
STOCK AND STOCK CERTIFICATES

4.1, Effect of Reincorporation Merger on Common Stock At the Effective Time, as a result of the
Reincorporation Merger and without any action on the part of the Company, Newco or the stockholders of the
Company: .

(a} Each share of common stock of the Company (the “Company Common Stock™) outstand ing
immediately prior to the Effective Time shall be automatically converted (without the surrender of stock certificates
orany other action) into one fuily paid and non-assessable share of common stack of Newco (the “Newco Common
Stock"}, and all Company Common Stock shall be automatically cancelled and retirad and shall cease to exist.

{b) Each option or warrant of the Company issued and outstanding immediately prior to the Effective
Time shell be automatically (i) converted into an identical security of Newco (including, without limitation, the
same exercise price, vesting conditions and expiration date) and (if) immediately following the Effective Time, shall
represent the right to acquire the number of shares of Neweo Common Stock that is equal to the number of shares of
Company Common Stock acquirable upan the exercise of such option or warrant immediately prior to the Effective
Time. The same number of shares of Newco Common Stock shall be reserved for purposes of the exercise of such
options or warrants as js equal to the number of sheres of the common stock of the Company so reserved
immediately prior to the Effective Time. -

{c) Each share of Newco Common Stack owned by the Company shall no longer be outstanding and
shall be cancelled and retired and shall cease to exist.

(d) Holders of shares of Company Coemmon Stack who, except for the applicability of Section
607.1104 of the FBCA, would be entitled to vote on the Reincorporation Merger and who dissent from the
Reincorporation Mcerger pursuant to Section 607.1321 of the FBCA, may be entitled, if they comply with the
provisions of the FBCA regarding appraisal rights, to be pald the fair valus of their shares of Company Comman
Stock.

432,  Certificates At and after the Effective Time, all of the cutstanding certificates which immediately prior
thereto represented shares of common stock, options, warrants, or other securities of the Company shall be deemed
for al! purposes to evidence ownership of and to represent the respective Newco Common Stock, options, warrants,
or other securities, a5'the case may be, into which the shares of common stock, options, warrants or other securities
ofthe Cormpany represented by such certificates have been converted as herein provided and shall be so registered
on the books and records of the Surviving Corporation or its transfer agent. The registered owner of any such
outgtanding certificate shatl, until such certificate shall have been surrendered for transfer or otherwise accounted for
to the Surviving Corporation or its transfer agent, have and be entitled to exercise any voting and other rights with
respect to, and to receive any dividends and other distributions upon, the shares of Newco Common Stock,
options, warrants, or other securities of Newco, as the case may be, evidenced by such outstanding certificate, as
above provided.

ARTICLE V
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CONDITIONS

5.1 Stockholder Approval of Reincorporation Merger. The respective obligations of each party hereto to
effect the Reincorporation Merger are subject to the receipt by the Company of appraval of the requisite holders of
its shures required to approve this Agreement and the transactions contemplated hereby pursuant to Section
607.1104 of the FBCA,

52 Dissenters' Rights. The obligations of the Company to effect the Reincorporation Merger are subject
to there being holders of shares of Company Common Stock halding ne more than a de minimis amount of the
outstanding Company Common Stock, as determined by the Board of Directors of the Company in its sole
discretion, who exercise appraisal, dissenters® or similar rights under applicable law with respect to their Company
Common Stock by virtue of the Reincorporation. .

ARTICLE VI
TERMINATION

6.1. Temmination. This Agreement may be terminated, and the Reincorporation Merger may be abandoned,
at any time prior to the Effective Time, whether before or after approval of this Agregement by the stockholders of
the Company, if the Board of Directors of the Company determines for any reason, in its sole judgment and
discretion, that the consummation of the Reincorporation Merper would be inadvisable or not in the best interests of
the Company and its stockholders. In the event of the termination and abandonment of this Agreement, this
Agreement shall become null and void and have no effect, without any liability on the part of cither the Company or
Newce, or any of their respective stockholders, directors or officers.

ARTICLE VII
MISCELLANEOUS AND GENERAL

7.1. Madification or Amendment Subject to the provisions of applicable law, at any time prior to the
Effsctive Time, the parties hereto mey madify or amend this Agreement; provided, however, that an amendment
made subscquent to the approval of'this Agreement by the requisite stockholdera of the Company shall not (i) alter
or change the amount or kind of shares to be received in exchange for or on conversicen of all or any of the shares of
Company Common Stock or (ii) alter or change any of the terms or conditions of this Agreement If such alteration
or change would materially and adversely affect the Company or the holders of Company Common Stock.

7.2. Counterparts This Agreement may be excouted in any number of counterparts, each such counterpart
being deemed to be 2n original instrument, and al] such counterpants shall together constitute the same agreement.

7.3, Qoveming Law, This Agreement shall be deemed to be made in and in all respects shali be interpreted,
construed and governed by and In accordance with the laws of the State of Delaware, without regard ta the conflict
of law principles thereof,

7.4, Entire Agreement. This Agreement constitutes the entire agreoment and supersedes a1l other prior
agrecrnents, understandings, representations and warranties both written and oral, among the parties, with respect to
the subject matter hereof.

7.5. No Third Party Beneficiarigs, This Agreement is not intended to confer upen any person other than the
parties hereto any rights or remedics hereunder.

7.6. Severability. The provisions of this Agreement shall be deemed severable and the invalidity or
unenforceability of any provision shall not affect the validity or enforceability of the other provisions hereof, If any
provision of this Agreement, or the application thereof to any person or any circumstance, is determined by any
court or other authority of competent jurisdiction to be invalid or unenforceeble, (a) a suitable and equitable
provision shall be substituted therefor in order to carry out, so far as rmay be valid and enforeeable, the intent and
purpose of such invalid or unenforceable pravision and (b) the remainder of this Agreement and the application of
such provision 1o other persons or circumstances shall not be affected by such invalidity or unenforceability, nor
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shall such invalidity or unenforceability affect the validity or enforceabillty of such provision, or the application
thereof, in any other jurisdiction.

7.7. Headings The hendings therein are for convenience of reference only, da not constitute part of this
Apresment end shall not be deemed to limit or otherwise affect any of the provisions hereof.
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N WITNESS WHEREOF, this Agrecment has been duly executed and delivered by the duly awthorized
officers of the parties hereto as of the date first written above.

#363 P.005/009

CACHE, INC,, , CACHE, INC.,
A FLORIDA CORPORATION A DELAWARE CORPORATION
Q-\ N\”‘\‘&"‘ q\ \ \
P aly U‘ !' ~
By: \ By: S\ A
Jay M. Margolis\ Jay hw.argolis A

Chai and Chief Executive Officer Chairman and Chief Executive Officer
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