MURRAY D. SIBAR, PA
MIXB EBOAL, PA
JEFFREY A DEUTCIL P.AC
PATRICIA LEBOW, P.A

. KEN BISHOP, PA
ROBEXT D. GATTON, P.A

EICHARD B. McFARLAND, F.

€ DAVID BROWN, 0, PA
F. VEANON BENNETT
MAKWIN 8 CASSEL, P.A
CLIFFORD L HERTZ. F.A
AXVIN 1. JAITE. F.A

M. STEPUIEN TURNER, F.A.
RALFH C. PATILLID, P.A

LOUGLAS L. MANNIEDdCR. P.A

MARTIN R FREZY, P.A
MKHABL A DRI, P.A
ANTIIONY W. PALMA, F.A
ANDZEW D. IAFKIN
CHARLES 3 STRATTON, PA
JALIES B SLATER, FA

KELLY OVERSTRERT JOIINSON, P.A.
RANDAL M. ALLIGOOD, P.A.
JAMES | WHEBLER, PA.
IEFFREY F. GORDON
ATDHREW B, THUMAS, P.A.
MARE b. TUCKER
THEODORA C. TAUB, P.A
PEOTER M. CARDILLO, P.A.

TACK R GLUDTT, FA
VIRGDMIA EASLEY IOHNGON, P.A

JOSE L ROJAS, PA.

014 A AANTOS, IL, DA

NIUA 8. GORDON, PA.

FTEVEN ELLISON

AMY & SCHLOSSER, P.A.

DIDORAM IL JGHNION, FA

RONALD M. GACHA, P.A.

RICHARD M. MILIAN, PA

ROBERT B JCEDNSCN, PA.
JAY ADAMS
DAWN LANKXFORD BOWLING
JoYcH L ELDEN
PAUL ATITLLO
KATULERN L. DEUTSCH
JEFFREY I. SUTHR
BARBARA del CASTILLO
MICHiALL 2 KERCHER
EOY 8. KORERT
MICHAEL P. BENNETT
MXJIAZL P. NDDO, IR
C. CHEDTOR{ER KIiire
EXCILARD M. BENRURI
DOUTLAY K STARCIER
QARY B LEHMAN
DAVID J. POWELS
IORATHAN ). KLLO
ANDEEW A REXH
KATIIERING CASTOR

EDAAR A BENTI
TAMARA CARMKIIALL
BLRARETH B Q. pciioLity
LOZH PARCTH-RAMON
FITER M. BERNILARDT
LEKGH ANN MURVIN
LIDA C. FRAZIER
FIEVE WASERITEIN
RODCER HOCHMAN
WICHAEL MANTHED
T. KBVIN TAYLOR
LEXTER J. PERLIND
DAVID A ROBEETS
DAVID P LEBON
DIZRA B. FOTTER
{EOIFER STEWARD

SUTTE 1100
3%0 NORTH ORANGE AVENUE
ORLANDO, FLORIDA 32501
PO Box 4961 (12802-4961)
(407) 539-4200
FAX (407} 425-8377

[+l CDEE! k
RILPAXD BROAD
ALVIN CAMEL
NORMAN BROAD, P.A.
1AMEY X. cAsTEL, P.A.
L BURTON HRAXER

LEHORH SCHILLER, PA
ANNE NOVICK BRANAN, P.A.
A JEFFRY RODIKSCH, P.A
DALB 8. BERGMAN, F.A.
MABRSHALL 8. HARRES, P.A

WILLIAM € PIILLIFPL FA
ALAM 8. LEDIRMAN, F.A
TGABRIAL L BHPEEATO, F.A
DAVID K. MILLER, P.A-
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December 2, 1996 sk 70,00 sk 70,00

Florida Department of State
Secretary of State
Division of Corporations
P.0. Box 6327

Tallahassee, FL 32314
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RE: U.S. WALLS & CEILINGS, INC.

QUR FILE NO. 139383-0001
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Dear Sir or Madam:
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Enclosed for f£filing are an original and one copy of the
Articles of Incorporation for U.S. Walls & Ceilings, Inc., together
with our check in the amount of $70.00 payable to the Florida
Department of State to cover the Filing Fee ($35.00) and the
Registered Agent Fee ($35.00). Please acknowledge receipt of the
enclosed Articles of Incorporation by date-stamping the copy of the
Articles and returning the copy to me in the stamped, self-
addressed envelope enclosed for your convenience.

Thank you for your attention to this matter.

If you have any
gquestions or comments, please contact me.

Si 1y yaurs,

Dougl E. Starcher

DES:lam
Enclosures

cc: Mr. Ralph E. Bender
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U.S. WALLS & CEILINGS, INC. BEC-5 pH1: 39

The undersigned incorporator, being competent to contract,
subscribes to these Articles of Incorporation to form a corporation
for profit under the laws of the State of Florida.

ARTICLE I - Name
The name of this Corporation shall be:

U.S. WALLS & CEILINGS, INC.

ARTICLE II - Principal Office

The address of the principal office and the mailing address of
the Corporation is 1010 Bunnell Road, Suite 1109, Altamonte
Springs, Florida 32714.

RTICLE IIY - B nd Detivitieg

This Corporation may, and is authorized to, engage in any
activity or business permitted under the laws of the United States
and of the State of Florida, Provided, however, and
notwithstanding the generality of the foregoing, this Corporation
is not to conduct a banking, safe deposit, trust, insurance,
surety, express, railroad, canal, telegraph, telephone or cemetery
company, a building and loan association, mutual fire insurance
association, cooperative association, fraternal benefit society,
state fair or exposition.

ICLE_JIV - ital St

A. The authorized capital stock of this Corporation and the
maximum number of shares of stock that this Corporation is
authorized to issue and have outstanding at any one time is 10,000
shares of common stock having a par value of §$.01 per shaxe.

B, 311 or any portion of the capital stock may be issued in
payment for real or personal property, past or futurs gervices, or
any other right or thing having a value, in the judgment of the
Board of Directors, at least equivalent to the full value of the
stock so to be igsued as hereinabove set forth, and when so issued,
shall become and be fully paid and nonassessable, the same as
though paid for in cash, and the Directors shall be the sole judges
of the value of any property, services, right or thing acquired in
exchange for capital stock, and their judgment of such value shall
be conclusive.
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RTICLE V_- T Exi n

The effective date upon which thig Corporation shall come into
existence shall be the date of filing of these Articles, and it

shall exist perpetually thereafter unless dissolved according to
law.,

ARTICLE VI - Initial Regiptered Qffice and Agent

The street address of the initial registered office of this
Corporation is 1010 Bunnell Road, Suite 1109, Altamonte Springs,
Florida 32714 and the name of the initial registered agent of this
Corporation at that address is Ralph E. Bender.

ARTICLE VII - Directors

A. The initial number of Directcrs of this Corporation
shall be three (3}.

B. The number of Directors may be either increased or
diminished from time tc time by the Board of Directors or the
Shareholders in accordance with the Bylaws of this Corporation, but
there shall alwaysg be at least one Director.

C. Directors, as such, shall receive such compensation for
their services, if any, as may be set by the Board of Directors at
any annual or special meeting thereof. The Board of Directors may
authorize and require the payment of reasonable expenses incurred
by Directors in attending meetings of the Board of Directors.

D. Nothing in this Article shall be construed to preclude
the Directors from serving the Corporation in any other capacity
and receiving compensation therefor,

E. The names and street addresses of the initial members of
the Board of Directors, each to hold office until the first annual
meeting of the Shareholders of this Corporation or until their
successors are elected or appointed and have gualified, are:

Name Street Addregs

Ralph E. Bender 1010 Bunnell Road, Suite 1109
Altamonte Springs, FL 32714

William C. Studstill 1010 Bunnell Road, Suite 1109
Altamonte Springs, FL 32714

Timothy L. Hutcherson 1010 Bunnell Road, Suite 1109
Altamonte Springs, FL 32714
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F. Any Director may be removed from office by the holders of
a majority of the stock entitled to vote thereon at any annual or
special meeting of the Shareholders of this Corporation, for any
cause deemed sufficient by such Shareholders or for no cause.

G. In case one or more vacancies shall occur in the Board of
Directors by reason of death, resignation or otherwise, the
vacancies shall be filled by the Shareholders of this Corporation
at their next annual meeting or at a special meeting called for the
purpose of filling such vacancies; provided, however, any vacancy

may be filled by the remaining Directors until the Shareholders
have acted to fill the vacancy.

ARTICLE VIITI - Incorporator

The name and street address of the incorporator signing these
Articles is:

Name Street Addressg

Ralph E. Bender 1010 Bunnell Road, Suite 1109
Altamonte Springs, FL 32714

ARTICLE IX - Lost or Destroved Certificates

Stock certificates to replace lost or destroyed certificates
shall be issued on such basis and according to such procedures as

are from time to time provided for in the Bylaws of this
Corporation.

ARTICLE X - Amendment to Articles

These Articles of Incorporation may be amended in the manner
provided by law.

ARTICLE XI - Bylawg

The power to adopt, alter, amend or repeal Bylaws shall be
vested in the Board of Directors. Any Bylaws adopted by the Board
of Directors may be repealed, changed, or new Bylaws may be adopted
by the vote of a majority of the stock entitled to vote thereon,
and the Shareholders may prescribe in any Bylaw made by them that

such Bylaw shall not be altered, amended or repealed by the Board
of Directors.

R L £ ed Tran

This Corporation expressly elects not to be governed by the

provisions of Florida Statutes Section 607.0901 dealing with
affiliated transactions.
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IN WITNESS WHEREOF, the undersigmed Incorporator has executed .
these Articles of Incorporation this day of November, 1996.

EPTANCE OF APPOT E AS REGISTERED AGE

The undersigned is familiar with the obligaticns of
registered agent and hereby accepts the appointment to serve as
initial Registered Agent of U.S. W & CEILINGS,
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