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ARTICLES OF INCORPORATION Eamagn 2 ST
OF R AFE 1D for by
FACTORY DIRECT BRANDS, INC.

The undersigned incorporator hereby files these Articles of Incorporation in order
to form a corporation under the laws of the State of Florida.

ARTICLE |
Name and Principal Cffice of Corporation

The name of this Corporation shall be Factory Direct Brands, Inc. The initial
mailing address of the Corporation shall be 8706 Glenbury Court S., Jacksonville,
Florida 32256.

ARTICLE Nl
Nature of Business

The general nature of the business and activities to be transacted and carried on
by this Corporation is to transact all lawful business for which corporations may be
incorporated under the Florida Business Corporation Act, as hereafter amended and
supplemented, and any successor statute thereto, as thereafter amended and

supplemented.

ARTICLE Il
Stock

The total authorized capital stock of the Corporation shall be 5,000 shares of
Common Stock, par value $.01 per share.

ARTICLE [V
Incorporator
The name and street address of the Incorporator of this Corporation is as follows:
Roger K. Gannam
Smith, Gambrell & Russell, LLLP
50 N. Laura Street, Suite 2600
Jacksanville, Florida 32202

ARTICLE V
Tenp of Corporate Exisience

This Corporation shall exist perpetually unless dissolved according to law.
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ARTICLE VI

Address of Registerad Office and Registered Agent

The street address of the initial Registered Office of this Corporation in the State
of Florida shall be 60 N. Laura Street, Suite 2600, Jacksonville, Flarida 32202. The
name of the initial Registared Agent of this Corporation at the above address shali be
Roger K. Gannam.

ARTICLE VI
Number of Directors

The business of this Corporation shall be managed by a Board of Directors
consisting of not fewer than one (1) but not more than seven (7} persons, the exact
number to be determined from time to time In accordance with the By-Laws, and untii
such time as the Bylaws have been adopted, the Board of Directors shall consist of four

{4) persons.

ARTICLE Vili
Inl f Rirectors

The name and street address of the members of the Initial Board of Directors of
this Corporation, who shall hold office until the first annual meeting of Shareholders, and
thereafter until his or her successor Is elected and has qualified, is;

Norman Abraham Dale Francis

8708 Glenbuty Court 8. 87086 Glenbury Court S.
Jacksonville, FL 32256 Jacksonville, FL. 32256
Jay Abraham Pam Abraham

8706 Glenbury Court 5. 8706 Glenbury Court 8.
Jacksonville, FL 322586 Jacksonville, FLL 32256

ARTICLE IX
By-Laws

The Board of Directors shall adopt By-Laws for the Corporation. The By-Laws
may be amended, alteted or repealed by the shareholders or Directors in any manner
pemnitted by the By-Laws.
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ARTICLE X
Amendrment

These Articles of Incorporation may be amended in any manter now or hereafter
provided for by law and all rights conferred upon shareholders hereunder are granted
subjact to this reservation.

IN WITNESS WHEREOF, the undersigned, being the original subscribing
incorporator to the foregoing Articles of Incorporation, has hereunto set his hand as of
this |B¥A day of April, 2005.

Roger K. G m
Incorporator

SCORIANG6405.1
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with Section 617.0501, Florida Statutes, the following is submitted

That Factory Direct Brands, Inc., desiring to organize or qualify under the laws of
the State of Flarida, with its principal place of business at the City of Jacksonville, State
of Florida, has named Roger K. Gannam, 50 N. Laura Street, Suite 2600, Jacksonville,

Having been named to accept service of process for the above stated
Corporation, at the placs designated in this certificate, Roger K. Gannam hereby agrees

to act in this capacity, and further agress to comply wrth the provisions of all sfatutes

relative to the proper and complete perfermance
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