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FLORIDA DEPARTMENT OF STATE
Sandra B, Mortham
Secretary of State

October 2, 1997

CSC
ANDREW CUMPER

TALLAHASSEE, FL

SUBJECT: CENTEX AMERICAN GYPSUM COMPANY
Ref. Number: FQ3000005429

We have received your document for CENTEX AMERICAN GYPSUM

COMPANY and the authorization to debit your account in the amount of $35.00.
However, the document has not been filed and is being retumed for the following:

An  original, duly authenticated cerificalte from the state of
incorporation/organization evidencing the amendment, must be submitted with
the application. The certificate must have been issued within the past 90 days.

Please retum your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(850) 487-6880.

Karen Gibson
Corporate Specialist Letter Number: 197A00048538

RESUBMIT

Please give original
submission date as file date

NOLLY¥B4¥09 49 NeisiAlg

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




PROFIT CORPORATION

APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE
AMENDMENT TO APPLICATION FOR AUTHORIZATION TO TRAN SACT
BUSINESS IN FLORIDA

37;
=
(Pursuant to s. 607,1504, F.S.) ¢
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(1-3 must be completed)

~
.

CENTEX AMERICAN GYPSUM COMPANY

v

Name of corporation as it appears on the records of the Department of State

2. New Mexico . November 30, 1993
Incorporated under the laws of Date authorized to dg business in Florida

SECTION |
{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 jurisdiction of incorporation?

September 11, 1997

5. AMERICAN GYPSUM COMPANY

Mame of corporation after the améndment, adding suffix "corporation”,

"company” or "incorporated,” or
appropriate abbreviation, if not contained in new name of the corporation.

6. If the amendment changes the period of duration, indicate new period of duration.

New Duration

7. if the amendment changes the jurisdiction of incorporation, indicate new jurisdiction

New Jurisdiction

(el

September 29, 1997
ignaturo !
Raymond G Smexrge

Date
Vice President
Typed or printed name

Title
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OFFICE OF

THE STATE CORPORATION COMMISSION

CERTIFICATE OF COMPARISON
OF
AMERICAN GYPSUM COMPANY

1177526

The State Corporation Commission certifies that the
attached is a true and complete copy of the #***19%%%* page
document (s} on £file in this office.

i This Certification is in accordance with Section
§3-18-4 NMSA 1978.

Dated: OCTOBER 3, 1997

In Testimony Whercof, the Stite Corporation
Commission of the State of New Mexico has
caused this certificate to be signed by its
Chairman and the Seal of said Commission to be

affixed at the City o Fe
G o,
Chairman

Director




STATE OF NEW MEXICO

CERTIFICATE OF INCORPORATION
OF

ALLIED AMERICAN GYPSUM COMPANY
117,752-6

The State Corporation Commission certifies that duplicate originals of the Ar-
ticles of Incorporation attached hereto, duly signed pursuant to the provisions of the
BUSINESS Corporation Act, have been received by it and are found to conform

to law.

Accordingly, by virtue of the authority vested in it by law, the State Corpora-
tion Commission issues this Certificate of Incorporation, and attaches hereto a
duplicate original of Articles of Incorporation.

In Testimony Whersaf, the State Cor-
poaration Commission of the State of New
Mexico has coused this certificale 1o be
signed by irs Chairman and the seul of
sald Commission to be affixed ai the Ciry
of Santa Fe on

April 7, 1983

o \ —

Attest .

. ; Y. j,—
ﬂé—( P20 1 e

Director Chairman
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ARTICLES OF INCORPORATION APR 0 7 1983
oF Camman,
ALLIED AMERICAN GYPSUM COMPANS' ™[ .. & v+

The undarsigned Ratural person of the age of 2] yoars or
Mmore, acting as incerporator of a corporation (the "Corpora-
tion”) under the Provisions of tha New Mexico Business
Corporation Act (thig &ct as amended from time to time isp
Teferred to herein ag the "Act"), adopts thc following
Articles of Inceorporation:

ARTICLE I,
Name

name of the Corporation ig Aliied American Gypsum

ARTICLE 17.
Duration
The Corporation shaj) have perpetual existence.
ARTICLE III.

Purposes and Powers

The Corporation is organized for the following purposes
and shall have the fellowing powers:

A, To engage in
gypsum ore and
ture, construction and dist
wallboard and othey related products.

To invest in, own and leage real and Personal
Property of any and all kinds. {~=ng'“r§#r‘
e ) o -

APR =7 1993

N0 PR

Com./kvanamey Tex
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C. To participate in any other lawful business

for which corporations may be organized under
the Act.

The Corporation shall have the power to do everything
hecessary, proper, advisable, or convenient to accomplish any
of the purposes hercinabove set forth, ineluding all things
incidental to or connected with their accomplishment, +that
are not forbidden by the Act, by other law, or by these
Articles of Incorporation.

ARTICLE IV.
Buthorized Shares

The Corporation shal} have authority to issue 50,000
shares of common stock cof a single class with a par value of
$1.00 per share.

ARTICLE V.
Preemptive Rights

The holders of the common Stock of the Corporation shall
have no preemptive rights, as such holders, to acquire any
shares or securities of any class that may at any time be or
have been issued by the Corporation.

ARTICLE VI.

Cumulative Voting

Shareholders of the Corporation shall not have the right
to cumulate their votes at any election of Directors. at
each such election for Directors, each Shareholder shall pe

entitled to vote in person or by proxy the number of shareg
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owned by him for as many pPersons as there are Directors to be
elected and for whose election he has a right to vote.
ARTICLE VII.

Indemnification

Each director and officer of the Corporation, and any
person who may have served at the request of the Corporation
as a director or officer of another corporation in which it
owns shares or of which it is a creditor, shall be indemni-
fied by the Corporation against any costs and expenses,
including counsel fees, actually and necessarily incurred in
connection with the defense of any civil, criminal, admini-
strative or other claim, action, suit or proceeding (whether
by or in the right of the Corporation or otherwise) in which
he may become involved or with which he may be threatened, by
reason of his being or having been a director or cfficer of
the Corporation, or by reason of his gerving or having served
at the request of the Corporation as a director or officer of
another corporation as aforesaid, and against any payments in
settlement of any such claim, action, suit or proceeding or
in gatigfaction of any related judgment, fine or penalty upon
receipt by the Corporation of an opinion of independent iegal
counsel, acceptable to both the Corporation and the person to
be indemnified, that he acted in good faith and in a manner

he reasonably believed to be in cr not opposed to the best

3'




{nterests of the Corporation, and in raspect of any criminal
action, reasonably believed that his conduct was lawful,

The termination of any action, suit or proceeding by
judgment, order, settlement, conviction, or upon a plea of

nolo contendere or its equivalent, shall not, of itgeld,

create a presumption that the person to be indemnified did

not act in good faith and in a manner he reasonably believed
to be in or not opposed to the best interests of the Corpora=-
tion, and in respect of any criminal action or proceeding,
did not reasonably believe that his conduct was lawful,

The foregoing right of indemnification shall not be
deemed exclusive of any other rights to which any director,
officer or other person may be entitled under any other
bylaw, agreement, vote of shareholders or disinterested
directore, as a matter of law or otherwise, both as to action
in his official capacity and as to action in another capacity
while holding such office and shall continuve as to a rerson
who has ceased to be a director, officer or représSentative
and shall inure to the benefit of the heirs, executors and
administrators of such a person. No person shall be ontitled
to indemnification pursuant to this Article VII in relation
to any matter as to which indemnification shall not be

permitted by law.




ARTICLE VIII.

Provisions for Regqulation of the
"""—"""—f‘rl_g‘_h—'—f
Internal) Affalrs of the Corporation

Section 1}, Bylaws. The initial Bylaws of the Corpora-

tion shall be adopted by its Board of Directors. The power
to alter, amend, or repeal the Bylaws, or toc adopt new Bylaws
shall be vested in the Board of Directors. The Bylaws may
contain any provisions for the regulation and management of
the affairs of the Corporation not inconsistent with the Act,
or these Articles of Incorporation.

Section 2. Transactionsr in which Directors have an

Interest, Any contract or other transaction between the
Corporation and one or more of its directors or between the
Corporation and another corporation, partnership, sjoint
venture, trust or other enterprise of which onse or more of
the Corporation's directors are shareholders, members,
officers, directors or employees o+ in which they are other-
wise interested, shall be valid for all purpesas, notwith-
standing the presence of such directer or directors at the
meeting of the Board of Directors, Executive Committcs or
other committee of the Corporation which acts upon or in
reference to such contract or transaction and notwithstanding
his or their participation in such action if the fact of such
interest shall be disclosed or known to the Board of Direc-

tors, Executive Committee or other committee, as the case may




be, and such body shall, nevertheless, authorize, approve, OTr

ratify such contract or transaction by vote of a majority of
the directors present at the meeting of the Board of Direc-
tors or a majority of the members of the Executive Committen
or other conmittee, as the case may be. such interested
director or directors ghall be counted in determining whethet
any necessary guorum is present and may vote thereat to
authorize any such transaction, with like force and effect as
i€ he were not such director, officer or shareholder of such
other corporation or not 8O interested., Any director of the
Corporation may vote upon any contract or other transaction
between the Corporation and any subsidiary or affiliated
corporation without regard to the fact that he is also a
girector of such subsidiary or affiliated corporation., No
director, offlcer or shareholder of the Corporation shall be
liable to the Corporation be reason of contracting with the
Corporation for his own benefit or for the benefit of any
firm, corporation or agsociation in which any such person is
in any way interested if such interest has been disclosed to
the Corporation.

No director shall be liable to the Corporation by xeason
of engaging in activities of the same or similar nature as
activities engaged in by the Corporation without cffering the
Corporation the right to participate therein, either for his

own benefit or for the benefit of any firm, corporation or
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association in which any such person is in any way interested
and the Corporation waives and relinquishes any right that it
may have now or in the future either at law or in equity to
proceed against any such pergon as an officer, director or
ghareholder of the Corporation or otherwise for such activi-
ties.

Any contract, transaction or act of the corporation or
of the directors which shall be ratified by & majority or
guorum of the sharsholdecrs ©f the Corporaticn {cr such
greater percentage as may be specified by the bylaws of the
corporation or by the Act) at any anrnual oF gpecial meeting,
shall be wvalid and binding as though ratified by every
ghareholder of the Corporation; provided, however, that any
failure of the sharehclders to approve Or ratify any such
contract, transaction or act, when and if submitted, shall
not be deemed in any way to invalidate the same or deprive
the Corporation, its directors, officers or employees, of its
or their right to proceed with such contract, transaction or
act, nor shall this provision require the submission of such

matters to a vote of the shareholders.




ARTICLE IX,
Address of Initial Registered Office and
~~“Hame of InitisT Reglnterad Agent

Section 1. Registered Office. The address of ¢the
initial registered office of the Corporation ig Box 21 F,
Route 4, Santa Fe, New Mexico 87501.

Bection 2. Registered Agent. The nswe of the initial
registered agent of the Corporation, an individual resident
in New Mexico whose business office is at the above address,
is Elliott M, McDowell, Jr.

ARTICLE ¥.

Boaxrd of Directors

Section 1. Initial Board of Directors. The initial

Board of Directors shall consist of three members, and the
names and addresses o©f the persons who are to serve as
directors until the first annuval meeting of shareholders, or
Until their successors shall have been elected and qualified,
are:

Name Address

Elliott M, McDowell, sr, 6711 North Ocean Boulevard
Ocean Ridge, Florida 33435

Elliott M, McDowell, Jr. Box 21 F, Route 4
Santa Fe, New Mexico B7501

Angus Pomerocy 10147 Forest
Albuquerque, MNew Mexico
87109
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Section 2. Increase or Decrease of Directors. The

number of Directors may be increased or decreaged from time
to time by amendment to, or in the manner provided in, the
Bylawsy but no decrease shall have the effect of shortening
the term of any incumbent director.

ARTICLE XI.

Incorporator
The name and address of the incorporator of the Corpora=

tion is:
Kame Address
Benjamin G. Clark Chamberlain, Hrdlicka,

white, Johnson & Williams
1100 Milam, 2gth Floor
Houston, Texas 77002

EXECUTED this ﬂday of April, 1983.

STATE OF TEXAS $

§
COUNTY OF HARRIS §

The foregoing instrument was acknowledged before me this
&5 day of AFEIL , 1983, by Benjamin G. Clark.

'y

FIANGSS NOLEN C%L%W Lo

Nolary Puble, $taie of Tesss
My Commizsion Expires October 21, 1985 NOTARY PUBLIC IN AND FOR

THE STATE OF TE X A §

My commission expires:

0t S5 REPTIVED

APR ~71983

9. Fan W% L0 SO,

Comp./Franciise Tax Dopia,
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AFFIDAVIT OF ACCEPTANCE "OF APPOINTMENT
BY DESIGNATED INITIAL REGISTERED AGENT

M OFFICE OF
STATE CCR=C (K11
To The State Co:gmration Commission CFi
State of New Hex
APR 07 1983
STATE OF NEW MEXICO )
) sa: CORPONATION AND
COUNTY OF SANTA FE ) FRANCHI3E TAX DEPTS

On this 7th day of April, 1983, before me, a Notary Public in
and for the State and County aforesaid, personally appeared
Elliot M. McDowell, Jr., who {s known to me to be the undersigned
person and who, being by me duly sworn, acknowledged to me that he
does hereby accept his appointment as the initial Registered Agent
of Allied American Gypsum Company., the Corporation which ia named
in the annexed Articles of Incorporation, and which is applying
for a Certificate of Incorporation pursuant to the provisions of

the Business Corporation Act of the State of Hew Mexico.

AU P B Ds

Elljiot M. McDowell, Jr., Registefed Agent

SUBSCRIBED AND SWORN TO before me the day., month and year

ﬂ 414714‘60&/4'\

Noﬁéry Public

firat above set forth,

My Commission Explres:

o R Ok FICTAL ST
sl 25, /554 b S
G YUONME LEYEA

'b_m,-c& QAP PULLIC . NEW MEXICO
TR T aq g e e NOTARY BOND HILED WINIE SEESSTSAY OF STATY
" . L il

w8 o I ] gy Comminion Explres X AT
APR 7 1083

1:: : , e el
. et Lnbn'lM.
Cotptiviiciuns: i Uapts,
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CERTIFICATE gF AMENDHENT
0
CENTEX AMERICAN GYPSUM CUMPANY

116,654
The State Corporation Commission certiffes that duplicate originals of the
prijcies of Anenoment

duly signed and verificd pursuant to the provisions of
méUSlNESS.__OorPOnUOn Act, have been received by it and are found io con-

form to law.

Accordingly, by virtue of the authority vested in it by law, the State Corpora
tlon Commission issuey this Sertificate of Aienciment

and attaches hereto a duplicate original of the.
Articles of Anendment e

In Testimony Whereof, the Stale Cor
DPoration Commission of the State of New
Mexico hat coused this cort{ficate fo be
signed by ir Chalrman end the seol of
2aid Commiission to be qffixed af the Oy
of Sanra Fy ont

March 4, 1sd

Director
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IPILBD IN ORFICE OF
STATE CORPORATION COMMISSION
- OF REW MEYICO

MAR 0 4 1n°5

CORPORATION AND
FRANCHISE TAX DEPTS.

ARTICLES OF AMENDMENT
TO THE
ARTICLES OF INCCRPORATION
OF
ALLIED AMERICAN GYPSUM COMPANY
pursuant to the provisions of Section 53=13-4 of
the New Mexico Statutes Annotated, the undersigned corpo-~
ration adopts the following Articles of Amendment to its
Articles of Tncorporations
PIpsT: The name of the corporation is
ALLIED AMERICAN GYPSUM COMPANY
SecoND: The following amendment of the Articles
of Incorporation was adopted by the ghareholders of the
corporstion on February 20, 1985, in the manner prescribed
by the New Mexico Business Corporation Act:
Article I. The name of the corporation is
CENTEX AMERICAN GYPSUM COMPANY
opIRD: The number of shares ¢f the corporation
outstanding at the time of such adoption wag 40,000; and the
number of shares entitled to vote thereon was 40,000,
FOURTH: The designation and number of outgtanding

shart: of each class cntitled to vote thoreon as a class

were as followst RECEIVED

| MAR 4 - 1985

e N st core. GOl
cooa e ; . Corp.jFranchize Tax DeitSa
T T R RO N

Lty AaultAl Ly
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CLASS NUMBER OF
SHAREB
2

cocmmon 40,000

FIFTH: The number of shares voted for such
amendment was 40,0007 and the number of shares voted against
such amendment was =0-,

SIXTH: The number of shares of aach class enti-
rled to vota thereon as B claes voted for and against such

amendment, respectively, was:

NUMBER OF SHARES VOTED
CLASS FOR AGAINST

Common 40,000 -0-

Dated February 2155

CENTEX AMERICAN GYPSUM COMPANY
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STATE OF TEXAS.
COUNTY OF DALLAS.

I, EBotty Newman , a notary publie, do
hereby certify that on this 28th day of February, 1985,
perscnally appeared before me, John G. Joneg, who, being by
me first duly sworn, declared that he is the Secretary of
CLNTEX AMERICAN GYPSUM COMPANY, that he signed the foregoing
document as Secretary of the corporation, and that the

stotements contained therein arc true.

IN WITNESS WHEREOF, 1 have hereunto set my hand

and seal this dey of February, A.D. 1985.

My commission expires:

(NOTARIAI SEAL)




4

THE STATE CORPORATION COMMISSION

CERTIFICATE CF AMENDMENT
OF
AMERICAN GYPSUM COMPANY

3150218

The State Corporation Commission certifies that duplicate
originals of the Articles of Amendment attached hereto, duly
signed and verified pursuant to the provisions of the

BUSINES8S CORPORATION ACT
(53-11-1 to 53-18-12 NMSA 1978)
have been received by it and are found to conform to law,.

Accordingly, by virtue of the authority vested in it by
law, the State Corporation Commission issues this Certificate
of Amendment and attaches hereto a duplicate original of the
Articles of Amendment.

Dated: SEPTEMBER 11, 1997

In Testimony Whereof, the State Corporation
Commission of the State of New Mexico has
caused this certificatc to be signed by its
Chairman and the Seal of said Commission to be

affixed at the Cjty of?!"c

%{/ /4“§
/ Director

S S S S T

Chairman

L O
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ARTICLES OF AMENDMENT N STATE G o SSION
TO THE
_ SEP 1 1 1991
ARTICLES OF INCORPORATION
n | CORPORATION DEPARTMENT

CENTEX AMERICAN GYPSUM COMPANY

NMSCC #1177526

Pursuant to the provisions of Section 53-13-4, NMSA 1978, the undersigned corporation adopts the

following Articles of Amendment to its Articles of Incorporation:

FIRST: The corporate name of the corporation is Centex American Gypsum Company.

SECOND: The following amendment to the Articles of Incarperation was adopted by the
shareholders of the corporation on September S, 1997 in the manner prescribed by the New Mexico
Business Corporation Act:

RESOLVED, that the Articles of Incorporation of Centex American Gypsum

Company be amended by changing the First Article thereof o that, as amended, said
Article shall be and read in its entirety as follows:

"The name of the corporation is American Gypsusn Company."

THIRD: The aumber of shares of the corporation outstanding at the time of such adoption was

10,414 and the number of shares entitled to vote thereon was 10,414,

SBEITEjY  2BEIVESD
" R i .
1 .
. Ly est AT e T
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FOURTH: The designation and number of outstanding shares of each class entitled to yote thereon

as class were as follows:

CLASS NUMBER OF SHARES
Common 10,414
FIFTH: The number of shares voting for such amendment was 10,414 and the number of shares

voting against such amendment was none.

SIXTH: The number of shares of each entilled to vote thercon as a class voted for and against

such amendment, respectively, was:

CLASS NUMBER OF SHARES VOTING
FOR AGAINST
Common 10,414 -0-

SEVENTH:  The manner, if not set forth in such amendment, in which any exchange, reclassification,
or cancellation of issued shares provided for in the amendment shall be effected, as follows:

Not applicable

IN WITNESS WHEREOF, said Centex American Gypsum Company has caused these articles to be

signed by Raymond G. Smerge, its Vice President, and David A. Greenblatt, its Assistant Secretary this 8th day

of September, 1997.

CENTEX AMERICAN GYPSUM COMPANY

oy Moo Y B

o mmond G. Smerge, Vice f#csidcnt

By: ﬁ«JJAM

David A. Greenblatt, Assistant Secretary




Under penalty of perjury, the undersigned declares that the foregoing document exceuted by the corporation an 4
that the statements contained thercin are trye and correct to the best of my knowledge.
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