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CERTIFICATE OF MERGER ~ -,

™~ E.“‘\
OF 1 Secra'® .J:-"-'L;h"-d:-.‘ Ny {
ALLMET BUILDING PRODUCTS, INC.{ Y o She o g !

INTO - |
ALLMET BUILDING PRODUCTS, L.P AEE 2 31999 ;

Pursua it 10 Section 2.11 of the Texas Revised Limited Parmership Act (the “TRLP

Article 5.04 of the Texas Business Corporation Act (the “TBCA™), the undersigned entities submur
the following ' “eruficare of Merger for filing and certify thar:

1. The nane and jurisdiction of formation ar organization of each of the domestic hmited
parmer ships and other business entities which are ro merge are:

Nam¢ durisdicrion Form
Allme ¢ Building Products, Inc. Texas Corporation
Allme: Building Products, L.P. Texas Le
2. A plan >fmerger has been approved by each of the constituent enrities which are to mexyge.

s

«

. 3. The nai 1e of the surviving entity is: Allmert Building Products, L.P.

4, The me ‘ger shall become effective on December 31, 1999 at 11:59 p.m. Cenwal Srandard
Time.

S. No am:ndmenss 10 the Certificase of Limited Parmersinp of Allmet Building Products,
L.P., th:: surviving entity, are 10 be effected by the merger.

6. An exec ated copy of the Plan of Merger is on file at the principal place of business af Allmet
Buildin ; Products, L.P., located at 227 South Town East Blvd., Mesquite, Texas 75149.

7. A copy >fthe Plan of Merger has been furnished 1o each parmer in each damestic limited
pmﬂpmwapmymmcmgu.hmmemmsm 2.11 of the TRLPA, and
will be urnished, on written request and without cost, to any sharcholder of each domestic

corpora ion that is 2 party 10 or created by the Plan of Merger, in accordance with Article
5.04 of he TBCAL

£ \Docuwnents\INTER] AL MERGERS\AIIRetTX Cert of Mertger Alimnet wpd

RECEIVED TIME SEP.21. 1@131AM PRINT TIME SEP.21. 18:35AM

05/04/2001 FRI 12:08 ([TX/RX NO 8496) ooz
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8. As 1o sach constitient corporation the approval of whose shareholders is required, the
aumbe - of shares outstanding and the numbes of shares voted for and agamSt xhc Plan of
Merge - are as follaws:

Shares Shares Shares Voted
Name of Corporavion Outstanding Voted For Agrinst

Allme Building Company, Inc. 1,378,665 1,378,665

9. As to ¢ ich of the constitueny endties, the Plan of Merger was duly authorized by all acuon

requirei by the laws under which it was formed or arganized and by its consucuem
docum mis.

|SIGNATURE PAGE FOLLOWS]

-

PADucumnoNTER (AL MERGERS\ALICHTX Cerr of Merper Allft.wpa

RECEIVED TIME SEP.21. 1@:31AM . PRINT TIME SEP.21. 12:35aM

05/04/2001 FRI 12:08 [TX/RX NO 8496]1 ¢
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IN WITNESS WHEREQF, this Cenificate of Merger has been duly execurcd-as of the
day « f December, 1999, and is being filed in accordance with Section 2.11 6f the Texas

Revised Limit :d Parmership Act and Article 5.04 of the Texas Business Corporation Act by the
undersigned.

ALLMET BUILDING PRODUCTS, L.P.,
By:  Allmet GP, Inc., as its general
parmer

—
By: - A

. Freeman, Vice Presidenrt

ALLMET BUILDING PRODUCTS, INC.,
a Texas corparation '

£ \DocumenGUNTER (AL MARGERSWVAIMcATX Cerxy af Metger Anﬁewpe

RECEIVED TIME SEP.21., 1e131At PRINT TIME SEP.21. 410:3SAM

05/04/2001 FRI 12:08 (TX/RX NO 84986] [doo4
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PLAN AND AGREEMENT OF MERGER

This P an and Agreement of Merger (this “Plan”), dated as of the _Bﬁ day of December,

" 1999, is made: nd entered into by and between ALEMET BUTLDING PRODUCTS, L..P., a Texas limited

parmetship (“.Jdlmet LP") and ALLMET BUILDING PRODUCTS, INC., 2 Texas corporation (“Allmer
Inc.”, together with Allmet LP, collectively the “Constituent Entities™).

WITNESSETH:

WHEREAS, Allmet LP is a limited partnership duly organized and validly e:asung uader
the laws of the State of Texas;

WHEREAS, Allmet Inc. is a corparation duly organized and validly existing under the laws
of the State of [exas;

WHEREAS, the authorized capital stock of Allmer Inc. consists of 20,000,000 shaves of
common stock $.01 par value (the "Common Stock of Allmet Inc.”), of which 1,378,665 shares are
issued and our randing as follows:

Holder Number of Shares

Metals USA, Inc.. a2 Delaware 1,378,665
corporation

h] - -

WHER :AS, the partners of Allmet LP deem it desirable and in the hest interests of Allmer
1P 10 merge A lmet Inc. into Allmet LP, pursuanr so the provisions of Section 2.11 of the Texas
Revised Limire 1 Parmership Act, as amended (the " Act™), and the parmers of Allmet LP have duly
approved this Flan;

WHER 1AS, the Board of Directors of Allmet Inc. deems it desirable and in the best intevests
of Allmet Ing. < ad it stockholders 1o merge Allmet fnc. inta Allmet LP, pursuant 1o the provisions
of Article 5.01 « fthe Texas Business Corporation Acty, as amended, and has duly appraved this Plan
by Resoludon;

WHERI:IAS, the sole stockholder of Allmet Inc. has duly adopted and approved such merger
pursuant to this Plan; and

NOW, ''HEREFORE, in consideration of the premises and the mutual covenants and
agreements her 4n contained, and for the purpase of seming farth the terms and conditions of tus
merger, the mcie of canrying the same into effect and such other details and provisions es are

RECEIVED TIME SEP.2L. 10:31iAM PRINT TIME SEP.21. 1@:35aM

0570472001 FRI 12:09 (TX/RX NO 84861 1005
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deemed neces ary or desimable, the parties hereto have agreed and do hereby agrec; subject to the
conditions set forth herein, as follows:; b

ARTICIEI

T g ondijtions

1.1 Merger. At the Effective Time of the merger (as defined in Section 1.2 hereof),
Allmet Inc. st all be merged with and into Allmer LP, which shall coatinue its existence as and
remain a Texa; limited parmership governed by and subject 1o the laws of the State of Texas.

1.2 Effective Time. The merger shall become effective ar the date and time specified in
the Certificate of Merger filed by Allmer LP with the Secretary of State of the State of Texas. The
date and ume upan which the merger shall become cffective, as defined by this Sectian 1.2, is
referred 10 hes sin as the “Effective Time.””

13 Existence. The identity, existence, purposes, powers, objects, franchises, rights, and
immunities of Allmetr LP shall continue unaffected and unimpaired by the merger, and at the
Effective Tim.;, the corparate identity, existence, purposes, pawers, ohjects, francluses, rights, and
immunities of Allmer Inc. ghall be wholly merged into Allmet LP, and Allmet LP shall be fully
vested therew th. Accordingly, at the Effective Time, the separate existence of Allmet Inc. shall

cease. r
ARTICLE 11
Conversion of Shares

2.1  Conversion. The jssued and ourstandng Common Stock af Allmet Inc. shall,
immediately psior to the Effective Time, antomatically be canceled and cease 10 exist.

22  AllmetInc. s Transfer Book Closed. Atthe Effactive Time, the sfock transfer baok
of AllmetInc. thall be deemed closed, and no transfer of capital stack of Allmet Inc. shall thereafter
be made or co 1isummated.

ARTICLE IN
of Limi ershi ip A t
3.1 Certificate of Limited Parmership, The Certificate of Limited Partnecship of Allmet

1P as existing and canstituted immediately prior 1o the Effective Time of the merger shall be the

2

RECEIVED TIME  SEP.21. 1@:31AM PRINT TIME SEP.Z21. 18:3SAM
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Certificate of i .imited Parmership of Allmet LP until thereafier amended in the manner provided by
law. .

3.2 armership Agreement The Parmership Agreement of Allmer LP as existing snd
constinrted in mediately prior to the Effective Time of the Merger shall be the Parmership
Agreement of Allmet LP until the same shall be altered, amended, or repealed, or until 2 pew
Partnership A reement shall be adopted in accordance with the provisions oflaw and the Parmership
Agreement of AllmetrIP

ARTICLE 1V
Parmers of Surviving Entty
4.1 Parmers of Surviving Ennity. The partners of Allmet I P immediately prior to the

Effective Time shall constitute the partners of Allmet LP from and after the Effective Time, 10 serve
untilts succes. .oris, in accordance with the Partership Agrecment of Allmet LP and applicable law,

admitted and cualified.
ARTICLE V
’
Parmership Interests in Allmet LP r
5.1  Partnership Interests in Alimet I P. The designations, rights and limitations of the

Parmership In crests in Allmet LP, and the express terms thereof, shall be as set forth in the
Parmership Ag reement of Allmet LP as in effect at the Effective Time.

ARTICLE VI
{ Lisbilizi
6.1 Assets gnd Lisbilitics of Alinet Inc. Become Thoge of Allmet LP. Atthe Effective

Time, all rights, privileges, powers, immunities, and franchises of each of the Constituent Entities,
both of a public and private nature, and all property, real, personal, and mixed, and all debts due on
wharever accot nr, as well as secuxities subscriptions and all other chooses or things in action, and
all and every o her interest of or belongmg 10 or due 10 either of the Constituent Enntes, shall be
taken by and d 'emed 10 be wansferred 1o and shall be vested in Allmer ILP without further act or
deed, and all s ich rights, privileges, powers, immunitics, franchises, property, debts, chooseas or
things in actior, and all and cvery other interest of the Constituent Entities shall be thereafter as
effectually they roperty of Allmet LP as they were of the respective Constituent Entaies, and the tde
to any real or o her property, or any interest therein, whether vested by deed or otherwise, in cither

3
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of the Consut iemt Entries, shall not revert or be in any way impaired by reason of the merger;
provided, how ever, that all vights of creditars and all liens upon any properties of edth of the
Constiruent Es tities shall be preserved unimpaired, and all debrs, liabilities, resmictions obligatians,
and duties of the respective Constituent Entines, including without limitation all obligatians,
liabilities, and dunies for fees and franchise taxes required by law and as lessec under any exasting
lease, shall the weforth atrach 1o Allmet LP and may be enforced against and by it to the same extent
as if said debts liabilites, reswrictions, obligatdons, and duries had been incurred or contyacted by iy.
Any action or | roceeding pending by ar against either of the Constituent Bntities may be prosecuted
o judgment as 1f the merger had not taken place, or Allmet LPF may be substituted i place of ejther
of the Constin ent Enrities.

6.2 Accoynting Treawment. The assets and ligbilites af the Constituent Entities shall be
taken up on th : books of Allmet LP in accordance with generally accepted accounting prineiples.

ARTICLE v
Amendment and Terminatiog
7.1 mmmmm This Plan may be ameaded or terminated at any time

priar to the Efi scrive Time of the merger by mumnial consent of the Constituent Entines, exprressed

by action of th : Board of Divectors of Allmert Inc. and the parmers of Allmer LP. i-

<

[SIGNATURE PAGE FOLLOWS]/
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IN WICNESS WHEREOF, the parties have caused their duly authorized rcprcsmmuvcs 1o
execute this P an on their behalf as of the date first written above.

ALLMET BUILDING PRODUCTS, L..P.,
By: Allmet GP, Inc,, as its general parmer

—o—-—'—‘-/
dﬁgﬁfmm Vice President

ALLMET BUTLDING PRODUCTS, INC,,
a Texas corporation

1 - "',4/ -

eman, Vice Presiden;
'r-

<
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-----

ASSISTANT SECRETARIES' CERTIFICATE

.,

[, John A. Hageman, Assistant Secrerary of ALLMET GP, INC., general parmer of ALLMET
BUILDING PR IDUCTS, L.P., a Texas limited parmership (“Allmet LP"), do hereby certify that this
Plan apd Agrement of Merger was duly adopted pursuant ro Section 2.11 of the Texas Revised
Limited Partn: rship Act, as amended, by the Written Consent of the parmers of Allmet LP, effective

as of Decemh r 3J , 1999.
fn A. Hag’ Assistant Secretary

Decerr bchL, 1999.

1, John A. Hageman, Assistaut Secretary of ALIMET BULLDING PRODUCTS, INC., a Texas
corporatian (" Alimet Inc.”), do hereby cemnfy that this Plan and Agreement of Metger was duly
adopted pursu mt to Article 5.01 of the Texas Business Corporation Act, as armended, by the Jaint
Written Const it of the Board of Directors and Sole Srockholder of Allmet Inc., effective 45 of
Decemberd) . 1999. 2

Decernaer 22 ), 1995.

RECEIVED TIME SEP.21. 10:31AM PRINT TIME SEP.21. 10:34A0M
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ACKNOWLEDGMENTS

THE STATE J)F TEXAS §

§
COUNTY O HARRIS §

BEFO tE ME, the undersigned authogty, in and for said Couaty and State, on this day
personally apy eared Terry L. Freeman, Vice President of ALLMET GP, INC., general parmer of
ALLMET BulL 0ING PRODUCTS, L.P,, 8 Texas limited parmership, known 1o me to be the person and
officer whose name is subscribed 1w the foregoing insmmment and ackmowledged to me that he

executed said 1 1srument as the act and deed of such entity for the purposes and consideration therein
expressed, anc in the capacity therein stated.

GIVE} UNDER MY HAND AND SEAL OF OFFICE, mu;;J_El’ day of December, 1999.

[ COARARARS SRS S A
<) SUSAN MALLEK
& ) NOTAAY PUBLC, STATEOFTEXAS
s - COMMSSON EXFRES

MY (> o
§ ’fo.cﬂ APR“— 10, 2000
| PPV IIPIIIIII T

s A S

L.

Notary Public in and for the State of Texas

'ﬂ»q- "

THE STATE OF TEXAS §
§
COUNTY QF HARRIS §

BEFQF E ME, the undersigned euthority, in and for said County and Stare, on this day
personally app -ared Terry L. Freeman, Vice President of ALLMET BUILIMNG PRODUCTS, INC., 2
Texas corporaiion, known to me ta be the person and officer whase name is subscribed 10 the
foregoing insa:ruemt and acknowledged to me that he executed said instrument as the act and deed
of such corpara ion far the purpases and consideration therein expressed, and in the capacity therein
stated.

GIVEN UNDER MY HAND AND SEAL OF QFFICE, thisaé' day of December, 1999.

SUSAN MALLEK
§ = * w| NOT AYPUBUC, STATEQRTEXAS
& 'S W LOMASSICN BXMINGES
3 TS APRIL. 10, 2000

brecsrones semacccosaciand Notary Public in and for the Sraic of Tcxas

PSS A S o

RECEIVED TIME SEP.21. 1@:31AM PRINT TIME SEP.21. 18:34AM
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Assistant Commissioner for Trademarks
July 16, 2001
Page 2

bcc: Mr. Don Stefanik
Allmet Building Products, L.D.
227 S. Town East Blvd.
Mesquite, Texas 75149
(with enclosures)

Mr. John W. Ahlfors

Allmet Building Products, L.P.
227 S. Town East Bivd.
Mesquite, Texas 75149

(with enclosures)

RECORDED: 07/16/2001
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