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HAND DELIVERED

Florida Department of State
Division of Corporstions
Post Office Box 6327
Tallahassee, Flotida 32314

Re:  Baby Superstore Enterprises of Florids, L.C.

Gentlemen:

This letter is to confiem that CT Corporition System is hercby authorized to file on my
behalf the formation documents for Baby Superstore Enterprises of Florida, L.C. The name of
this entity was reserved by me on December 18, 1995 as Reservation Number R95000005705,

Should you require any further confirmation, plcase do not hesitate to contact me at 1-
800-825-6757 ex. 2202,

Sincerely yours,

e Do

Julian Hennig HI
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ARTICLES OF ORGANIZATION FOR FLORIDA LIMITED
LIABILITY COMPANY FILED
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WIEEL FLONIDA
ARTICLE I - Nnme:
The name of the Limited Liabllity Company is:

Baby Superstore Enterprises of Florida, L.C.

ARTICLE II - Address:
The mailing address and street address of the principal office of the Limited Liability Company

is:
Street Address of Principal Office: Mailing Address: c/o Baby Superstore Products,

Inc.
9400 Atlantic Blvd. Managing Member

Jacksonville, FI, 32225 1201 Woods Chapel Road

ARTICLE I - Duration: Puncan, 5C 29334

The period of duration for the Limited Liabiiity Company shall be:  £rom the date of filing
until January 1, 2046, unless sconer terminated pursuant to the Company's
Regulations.

ARTICLE IV - Management:
(check and complete the appropriate statement)

O The Limized Liability Company is to be managed by a manager or managess and the
name(s) and address(es) of such manager(s) who is/are to serve as manages(s) is/are:

&l The Limited Liability Company is to be managed by the members and the name(s)
and address(es) of the managing membez(s) is/ are:

Pursuvant to the Florida Limited Liability Company Act, the following entity

is hereby appcinted as the sole Managing Member of the Limited Liability Company
to serve until its successor is appointed by the written consent of a

majority of the Members of the Limited Liability Company:

Baby Superstore Products, Inc.
1201 Woods Chapel Road

Duncan, South Carclina 29334
CAZEO9(TN




ARTICLE Y - Admission of Additional Members: .
The right, If given, of the remaining members to admit additional members and the terms and

conditlons of the admissions shall be:

Subject to the terms and limitations set forth in the Regulations of the
Canpany, as amended from time to time, additlonal members shall be admitted
as menbers of the Company only upon the consent of all members of the Company,

which consent may be withheld with or without cause in the discretion of any
member.

ARTICLE VI- Members Rights to Continue Buslness:
The right, if given, of the remaining members of the limited Liability company to continue the
business on the death, retirement, resignation, expulsion, bankruptcy, or dissolution of a
member or the occurrence of any other event which terminates the continued menbership of

a member in the limited liability company shall be:

Subject to the terms and limitatiens set forth in the Regulations of the
Company, as amended from time to time, in the event the Company is dissolved
as a result of an event described above, the Company may be reconstituted

and its business continued if, within ninety (90) days after the date of
dissolution, the reconstitution is approved by all the members of the Campany
owning capital in, and all the members of the Company holding rights to

the profits and losses of, the Company.

INITIAL MEMBERSG:
BABY SUPERSTORE, INC., a South Carclina

Y - .
Linda M. Robertso
Its: President

BABY SUPERSTORE PRODUCTS, INC., a South
Caroline corporation

Oreito L. 4%

Linda M, Robertson
Its: Vice President

Date: January 30 , 1996




AFFIDAVIT OF MENBERSHIP AND CONTRIBUTIONS

The undersigned member or authorized representative ofa member of __BabY Superstore

Entercrises of Flerida, L.C. deposes and says:
1) the above named limited liability company has at least two members

2) the total amount of cash contributed by the member(s) is § __~0-

3) if anv, :he agreed value of property other than cash contributed by member(s) is
S 16,824,777,00 , A description of the property is attached and made a part hereto,
See Schedule A attached hereto.

4} the 1cta, zmount of cash or property anticipated to be contributed by member(s) is
$ 16,824,777.00 . This total includes amounts from 2 and 7 above.

Baby Superstore Products, Inc.

%ffﬁ/ﬁ( . /é’éﬁj g.vtf?_../
Y: Linda M. Robertson ~ Its: Vice President

Signaturs of 3 memeer o7 authorized represestative of 4 mexber.
(In ac2esdancs with sestion S0E 408(1), Florida Statules, the exzsution of this affidavit
sonstitutes an atfirmation under the penaities of periury that the facts dated Sereia ars true )

FILING FEE: $ 250 for Articles of Organization and Affidavit

”




Schedute A
10
Affidavit of Membership and Contribution

Inventory $11,908,799

Computers und Equipment 373,182
Furniture and Fixtures 1,337,550
Leaschold Improvements 3,205,246

$16,824,777

162217.1-EX (J_H) 016735-17




CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 608.415 or 608.507, FLORIDA STATUTES,
THE UNDERSIGNED LIMITED LIABILITY COMPANY, ORGANIZED UNDER THE LAWS OF
THE STATE OF FLORIDA, SUBMITS THE FOLLOWING STATEMENT IN DESIGNATING THE

REGISTERED QFFICE/REGISTERED AGENT, IN THE STATE OF FLORIDA.,

Baby Superstore Enterprises of Florida, L.C.

1. The name of the limited Hability carnpany Is:

2. The name and address of the registered agent and office is:

CT Corporation System

{Mama)
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1200 §. Pine Island Road
{P.Q. Box or Mail Drop Box NQT scosptabls)

Plantaticn, Florida 33324
{City/State/Zp)
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Having been named as recistered agent anc' to accept service of process for the above stated
limited liability company at the place designated in this certificate, | hereby accept the appoint-
ment as registered agentand agree [o actin this capacity. I further agree o comply with the

provisions of all statutes relating to the prog er and complete performance of my duties, and |
am familiar with and accept the obligations of my position as registered agent.

CONNIE BRYAN
boris. fansrn. SPECIAL ASSISTANT SECRETARY 310

v (Signanira}

{Data)

Filing Fee: $ 35 for Designation of Registered Agent
[ &
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ARTICLES OF DISSOLUTION
S FOR
" A FLORIDA LIMITED LIABILITY COMPANY

The namio of the Himited tability company is y
Tho offective date of the limlted llability company's dissolution is February 4. 1997

A doscription of the occurrence hat resuited in the limited liability company's dissolution pursuant to Section 608,441,
Florida Statutes (copy of 608.441 on back of cover letter),

CHECK ONE:

All debts, obligations and liabilities of the limited liability company have been paid or discharged

-OR-
Adequate provision has been mado for the debts, obligations and liabilities pursuant to 608.4421

All remaining property and assets have been distributed among its members in accordance with their respective rights
and interests

CHECK ONE:

There are no suits pending against the company in any court

-OR-
Adequate provision has been mada for the satisfaction of any judgm= t, order or decree which may be entered against it

in any pending uit.
Signature of all members:
Signature Typed or Printed name

\—D:’-h—.\_._x,(uac‘\p( Ioiis Lipechitz
N ~ Baby Superstore, Inc,
by: leuis Lipechitz
title: Eroutive Vioe Residat
ard (hief Firancial Officer




