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The undersigned incorporator does hereby make and execute these Articles of

Incorporation for the purpose of forming a corporation under the laws of the Fléfida
Business Corporation Act.

The name of the corporation shall be:

VILLAGE ACE HARDWARE, INC.

ART - 1P

The street address and mailing address of the initial principal office of the
corporation shall be:

300 Shopping Center Drive
Wildwood, Florida 34785

The board of directors of the corporation, or an officer of the corporation acting
under the authority of the board of directors, is authorized to change the principal

office of the corporation from time to time without amendment to these Article of
Incorporation.

ARTICLE II - CAPITAL STOCK

(1) Authorized Capital Stock. The aggregate number of shares which the

corporation shall have authority to issue is 500 consisting of 500 shares of Common
Stock, no par value per share.

(2) Common Stock. Holders of the Common Stock shall be entitled to one
vote per share on all matters submitted to a vote of the shareholders of the corporation.

The holders of the Common Stock shall be entitled to dividends thereon, when, as and
if declared by the board of directors out of funds of the corporation legally available
therefore. In the event of any dissolution or liqguidation of the corporation, the holders

of the Common Stock shall be entitled to receive, pro rata, all of the assets of the
corporation remaining available for distribution, if any.



3) No Preemptive Rights. No holder of Common Stock of this
corporation shall have any preemptive or preferential right to subscribe to or
purchase any shares of Common Stock of this corporation, whether now or
hereafter authorized, or any obligations convertible into shares of Common
Stock of this corporation, all preemptive and preferential rights being expressly
denied.

ARTICLE IV - DIRECTORS

The number of directors constituting the initial board of directors is two
(2). Thereafter, the number of directors shall be as provided in the bylaws. The
names and addresses of the individuals who shall serve as members of the
initial board of directors is:

John F. Worrell, Sr. 301 Waterwood Drive
Yalaha, Florida 34797
Randell N. Worrell 4822 CR 134C .
Wildwood, Florida 34785
ARTICLE V

The names and street addresses of the incorporators are as follows:

John F. Worrell, Sr. _  _301 Waterwood Drive
Yalaha, Florida 34797

Randell N. Worrell 4822 CR 134C
Wildwood, Florida 34785

ARTICLE VI - INITIAL REGISTERED QFFICE AND AGENT

The initial registered office of the corporation shall be 110 Cleveland
Avenue, Wildwood, Florida 34785, and the initial registered agent of the
corporation at such office shall be Lawrence J. Marchbanks.

ARTICLE VII - INDEMNIFICATION

The corporation shall indemnify every person who is or was a director of
the corporation to the fullest extent permitted by law, including, without
Hmitation, to the fullest extent provided in this Article VII. .

(1) The corporation shall indemnify any person who was or is a party
to any proceeding (other than an action by, or in the right of, the corporation), by
reason of the fact that he is or was a director, officer, employee or agent of the
corporation or is or was serving at the request of the corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture,



trust or other enterprise against liability incurred in connection with such
proceeding, including any appeal thereof, if he acted in good faith and in a
manner he reasonably believed to be in, or not opposed to, the best interests of
the corporation and, with respect to any criminal action or proceeding, had no
reasonable canse to believe his conduct was unlawful. The termination of any
proceeding by judgment, order, settlement or conviction or upon a plea of nolo-
contendere or its equivalent shall not, of itself, create a presumption that the
person did not act in good faith and in a manner which he reasonably believed to
be in, or not opposed to, the best interests of the corporation or, with respect to
any criminal action or proceeding, had reasonable cause to believe that his
conduct was unlawful.

(2)  The corporation shall indemnify any person, who was or is a party
to any proceeding by or in the right of the corporation to procure a judgment in
its favor by reason of the fact that he is or was a director, officer, employee or
agent of the corporation or is or was serving at the request of the corporation as
a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, against expenses and amounts paid in
settlement not exceeding, in the judgment of the board of directors, the
estimated expense of litigating the proceeding to conclusion, actually and
reasonably incurred in connection with the defense or settlement of such
proceeding, including any appeal thereof. Such indemnification shall be
authorized if such person acted in good faith and in g manner he reasonably
believed to be in, or not opposed to, the best interests of the corporation, except
that no indemnification shall be made under this subsection in respect of any
claim, issue or matter as to which such person shall have been adjudged to be
liable unless, and only to the extent that, the court in which such proceeding
was brought, or any other court of competent jurisdiction, shall determine upon
application that, despite the adjudication of liability but in view of all
circumstances of the case, such person is fairly and reasonably entitled to
indemnity for such expenses which such court shall deem proper.

(3) To the extent that a director, officer, employee or agent of the
corporation has been successful on the merits or otherwise in defense of any
proceeding referred to in subsection (1) or subsection (2), or in defense of any
claim, issue or matter therein, he shall be indemnified against expenses actually
and reasonably incurred by him in connection therewith.

IN WITNESS WHEREOPF, these Articles of Incorporation have been
executed on this day of _ 7/ , 2003.

A

OHN F. WORRELL, SR., Incorporator

RANDELL N. WORRELL, Incorporator
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The undersigned hereby accepts the appointment as regmtefg,d agent of
VILLAGE ACE HARDWARE, INC,, and agrees to comply with the prov1smns of

the Jaws of Florida, including Section 48.091, Florida Statutes, providing for the
keeping open of the registered office for service of process

The undersigned is familiar with, and accepts, the obligations of the
position of registered agent.

paTED: /)25

,2003..

énce J. Marchbanks, Registored-Agent



