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PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO

APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to 5. 607,1504, F.8.)

SECTION1
(1~3 MUST BE COMPLETED)
P38719
{Document number of corporation (if known)
1 HD Supply, Inc.
(Name of cotporation as it appears on the records|of the Department of State)
» Texas 3.05/01/1992
{Incorporated under Jaws of) (Date authorized to do busmess m Florida)

SECTIONII
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4., If the amendment changes the name of the corporation, when was the change effected under the laws of
its jurisdiotion of incorporation?

5

' (Name of corporation after the amendment, adding suffix "corpoyation,” “company,” or "incorporated,” or
appropriate abbreviation, if not coniained in new name of the corporation)

(Tf new name is unavailable in Florida, enter alternate corporate qame adopted for the purpose of transacting
business in Florida) e

6. Tf the amendment changes the period of duration, indicate new ppriod of duration.

(New dutanion)

435
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7. If the amendment changes the jurisdiction of incorporation, indigate new jurisdiction. 2
_Delaware - -
‘(New jurisdiction) —
o
=5
’ e
=

(Sigrature of & director, presiient or other officet - it in the handy
of a receiver or other court appointed fiduciary, by that fiduciaty)

Ricardo Nunez Vice President & Sec

(Typed or printed name of person signing) {Titlc of person signing)
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Delaware ...

The First State

HOB000058454

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE SYATE OF
DELAWARFE DO HEREBY CERTIFY THAT THE AITTACHED IS A TRUE AND .
CORRECT COPY OF THE CERTIFICATE OF CONVERSION OF A TEXAS
CORPORATION UNDER THE NAME OF "HD SUPFLY, INC." TO A DELAWARE
CORPORATION, FILED IN THIS OFFICE ON THE THIRTY-FIRST DAY OF
AUGUST, A.D. 2007, AT 3:05 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAILD CERTi'FIGATE OF CONVERSION 18 THE PTHIRTY-FIRSI DAY
OF AUGUST, A.D. 2007, AT 5§ O'CLOCK P.M.

Hanrnnat sdynar b Pl ot apns
Harriet S5mith Windsor, Searatary of State
ACTHRENTICATION: 6442038

4416853 8100v
080305898

You may Ni. this cartificate onling
At eazp.da . gov/authvos. ahtnl

DATE: 03-11-08
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HOB00Q059434 State of Dela
Divim of Stahe
sion
Dolivered 03:0 m 08/31/2007
FILED 03:05 PM 08/31/2007
SRV 070978385 - 4416553 FILE

CERTIFICATE OF CONVERSION TO A DELAWARE CORPORATION
OF
HD SUPPLY, INC.

This Certificate of Conversion to a Delaware Corporation, dated as of August 31,
2007, has been duly executed and is being filed by HD SUPPLY, INC., a Texas
corporation (the “Compeny™), to convert the Company to a Delaware corporation under
the General Corporation Law of the State of Delaware (8 Del. C. § 101, et seq.) {as may
be amended, the *DGCL™).

1 The Company’s name immedistely prior to the filing of this Certificate of
Conversion to a Delaware Corporation was HD Supply, Inc.

2. The Company filed its original Articles of Incorporation with the
Secretary of State of Texas and was first formed on January 26, 1985, and was organized
in the State of Texas immediately prior to the filing of this Certificate of Conversion to a
Delaware Corporatior:.

3, The name of the Delaware corpotation into which the Compaty shall be
converted as get forth in its Certificate of Ineorporation is HD Supply, Inc.

4. The conversion of the Company to a Delaware corporation has been
approved in accordance with the provisions of Section 265 of the DGCL.

5. The conversion of the Company to a Delaware corporation shall be
effective at 5:00 p.m. Eastern Daylight Time on August 31, 2007 after the filing of this
Certificate of Conversion to a Delaware Corporation and a eertificate of incorporation
with the Secretary of State of Delaware in accordance with the provisions of Section 103
and Section 2635 of the DGCL.

[Remainder of the page intentionally left blank]

22637571v3d
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IN WITNESS WHEREOF, the undersigned has executed this Certificata of
Conversion to a Delaware Corporation as of the date first-above written.

HD SUPPLY, INC.

By: i
Name: Ricardo Nunez
Title: - General Counsel

RSATATIVE

@5/19
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Delaware ...

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARF DO HEREBY CERTIFY THAT THE ATTACHED 153 A TRUE AND
CORRECT C-'O.EY OF CERTIFICATR OF INCORPORATICON OF "HD SUPPLY,
INC." FILED IN THIS OFFICE ON THE THIRTY-FIRST DAY OF AUGUST,
A.D, 2007, AT 3:05 O'CLOCK P.M.

AND 7 DO REREBY FURTHER CERTIFY THAT THEZ EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF INCORPORATION IS THE THIRIY-FIRST

DAY OF AUGUST, A.D. 2007, AT 5 O'CLOCK P.M.

Farnwat st Pl oiarn
Harrlet Bmith Windaor, Secretary of State .
AUTHENTICATION: 6442036

4416533 8100V
pRO3058%8

You may vari this certificate online
at corp.dala . gav/authvaer, ahtml

DATE: 03-11-08
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State of Dalaware
Socra of State

Divizion o, Caﬁomtions
Daliveared 03:05 08/31/2007
FTILED 03:05 PM 08/31/2007
CERTIFICATE OF INCORPORATION S8V 070878363 - 4416353 FIIR
OF
HD SUPPLY, INC.

FIRST: The nams of the corporation is HD Supply, Inc. (the
“Corporation”).
SECOND: The Corporation’s registercd office in the State of Delaware is

at [60 Greentree Drive, Suite 101, 'in the City of Dover, County of Kent, 19504, The
name of its registered agent at such address is National Registered Agents, Inc,

THIRD: The purpose of the Corporation is to engape in any lawful act or
activity for which corporations may be organized under the General Corporation Law of
the State of Delaware (28 amended from time to thoe, the “DGCL").

FOURTH: The total number of shaves of all classes of capital stock which
the Corporation shall have authority to issue is 1,000 shares of common stock with a par
value of $0.01 per share,

FIFTH: The name and mailing address of the incorporator is as follows:

Ricardo Nunez

¢/o HD Supply, Inc.
3100 Cumberland Blvd.
Suite 1480

Adanta, Georgla 30339

BIXTH: The following provisions are inserted for the management of the
buainess and for the conduct of the affairs of the Corporation and for the purpose of
creating, defining, limiting and regulating the powers of the Corporation and {ts directors
and stockholders:

() The number of directors of the Corporation shall be fixed and may be
altered from time to time in the manner provided in the By-Laws, and vacancies
in the Board of Directors and newly created directorships resulting from any
increase in the authcrized number of directors may be filled, and dirgctors may be
removed, as provided in the By-Laws.

(b) Unless otherwise provided in the By-Laws, the election of directors
need not be by written ballot,

(c) All corporate powers and authority of the Corporation (excopt as at the
time otherwise provided by law, by this Certificate of Incorporation or by the By-
‘Laws) shal] be vested in and exercised by the Board of Directors.

(d) In furtherance of, and not in limitation of, the powers conferred by
law, the Board of Directors is expressly authorized to make, adopt, amend, alter

225411878
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or tepeal the By-Laws of the Corporation, without the assent or vote of the
stockholders.

{€) To the fullest extent permitted by the DGCL, a director of the
Corporation shall not be liable to the Corporation or its stockholders for monetary
damages for breach of fiduciary duty as a director. [f the DGCL is amended after
the date of the filing of this Cartificats of Incorporation to authorize corporate
action further eliminating or limiting the personal liability of directors, then the
liability of a director of the Corporation shall be eliminated or limnited to the
fullest extent permitted by the DGCL. No repeal or modification of this Article
SIXTH, Section (¢) by the stockholders shall adversely affect any right or
protection of & director of the Corpotation existing by virtue of this Article
SIXTH, Section (e) at the time of such repeal or modification.

{f} To the fullest extent permitted by the DGCL, the Corporation shall
indemnify and advance expenses to the directors of the Corporation, provided
that, #xcept as otherwise provided in the By-Laws, the Corporation shall not be
obligated hereunder to indemnify or advance expenses to a director of the
Corporation in respect of an action, suit or proceeding (or part thereof) instituted
by such dirsctor, unless such action, suit or proceeding (or part thereof) has been
authorized in the first instance by the Board of Directors. The rights provided by
this Article STXTH, Section (f) shall not limit or exclude any rights, indemnitles
or limitations of liability to which any director of the Corporation may be entitled,
whether as a matter of law, under the By-Laws, by agreement, vote of the
stockholders, approval of the directors of the Corporation or otherwise.

SEVENTH: To the fullest extent permitted by Section 122(17) of the
DGCL and except as may be otherwise expressly agreed in writing by the Corporation
and any of Bain Capital Integral Investors 2006, LLC, Carlyle Partners V, L.P., Catlyle
Partners V-A, L.P,, CP V Coinvestment A, L.P., CP V Coinvestment B, L.P., Clayton,
Dubilier & Rice Fund ViI, L.P.. CD&R Parallel Fund V11, L.P., Clayton, Dubilier & Rice
Fund VII (Co-Investment), L.P. and their respective affiliates (each, a “Sponsor™) and
The Home Depot, Inc. and its affilistes (“THD” and each of the Sponsors and THD, an
“Investor™) with respect to such Investor, the Corporation, on behalf of itself and its
subsidiaries, renounces and waives any interest or expectancy of the Corporation and its
subsidiaries in, or in being offered an opportumity to participate in, directly or indirectly,
any potential transactions, matters or business apportunities (including, without
limitation, arry business activities or lines of business that are the same as or similar to
those pursued by, or competitive with, the Corporation or any of its subsidiaries or any
dealings with customers or clients of the Corporation or any of its subsidiarfes) and, that
are from time to time presented to any of the Investors or any of their respective officers,
ditectors, agents, stockholders, members, pariners, affiliates and subsidiaries (other than
the Corporation end its subsidiaries), even if the transaction, matter or opportunity is one
that the Corporation or its subsidiaries might reasonably be deemed to have pursved or
had the ability or desire to pursue if granted the opportunity to do so and no such person
shall be liable to the Corporation or any of its subsidiaries or affiliates for breach of any
fiduciary or other duty, as a director or officer or otherwise, by reason of the fact that

2
228411875
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such person pursues, acquires or participates in such business opportunity, directs such
business opportunity to another person or fails to present such business opportunity, or
information regarding such busines: opportunity, to the Corporation or its subsidiaries.
Any person purchasing or otherwise acquiring any interest in any shares of stock of the
Corporation shall be deemed to have notice of and consented to the provisions of this
Article SEVENTH. Neither the alteration, amendment or repeal of this Article
SEVENTH nor the adoption of any provision of this Certificate of Incorporation
inconsistent with this Article SEVENTH shall eliminate or reduce the effect of this
Article SEVENTH in respeet of any business opportunity first identified or any other
matter occurting, or any cause of action, suit or ¢claim that, but for this Article
SEVENTH, would accruc or atise, prior to such alteration, amendment, repeal or
adoption.

EIGHTH: The Corporation reserves the right to amend or repeat any
provision contained in this Certificate of Incorporation in the manner now or hereafter
prescribed by the laws of the State of Delaware, and all rights herein conferred upon
stockholders ot directors are granted subject to this reservation,

NINTH: This Certificate of Incorporation shall be effective at 5:00 p.m.
Eastern Daylight Time on August 31, 2007,

[Remainder aof the page intentionally Ieft blank]

22541187v6
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IN WITNESS WHEREOF, the undersigned incorporator of the
Corporation has executed this Certificate of Incorporation on the 31st day of August,
2007.

—/s/RicardoNynez
Ricardo Nunez

22541187v6



