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| Name || Execution Date |
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Address Line 1: 901 Main Street
Address Line 2: Suite 6000
Address Line 4: Dallas, TEXAS 75202
ATTORNEY DOCKET NUMBER: 101667.00003
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CERTIFICATE OF MERGER S Ed T

OF ! Seorgianls FH 1t !

- ALLMET BUILDING PRODUCTS, INC.{ R T
nNro DEC 231939

ALLMET BUILDING PRODUCTS, L.P

Pursua i1 10 Section 2.11 of the Texas Revised Limited Parmership Act (the “TRLE
Article 5.04 of the Texas Business Corporation Act (the “TBCA”™), the undersigned entities submuy
the following ¢ ertificate of Merger for filing and eertify that:

L The nane and jurisdiction of formation or organization of each of the domestic lmited
parmner ships and other business entiries which are 1o merge are:

Name Jurisdicrion Form
Allme Buijlding Products, Inc, Texas Corporation
Allme: Building Products, L.P. Texas Lp
2. A plan rf merger has been approved by each of the constituent entities which are to merge.

., 3. The na11e of the surviving entity is: Allmer Building Producrs, L.P.

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

S. No am:ndments 10 the Certificare of Limited Parmership of Allmet Building Products,
L.P., th:: surviving entity. are 1o be effected by the merger.

6. An exec uted copy ofthe 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 firnished 1o each parmer in each domestic limited
parmers hip thar is a party to the merger, in accordance with Section 2.11 of the TRLPA, and
will be urnished, on written request and without cost, To any shareholder 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 TBCA.

F.\DocumentsINTER] AL MERGERS\AIneTX Cert of Merger Aditner wpd
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8. As 1o :ach constituent corporation the approval of whose sharehalders is required, the
numbe - of shares outstanding and the number of shares voted for and against the Plan of
.- Merge ' are as follows:

Shares Shares Shares Voted
Name of Corporavion Ourtstanding Voted For Agsinst

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

9. As 1o ¢ ich of the constitueny entities, the Plan of Merger was duly authorized by all action
geqmﬁi by the laws under which it was formed or organized and by its constiment
ocum -nis,

ISIGNATURE PAGE FOLLOWS)]
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IN WITNESS WHEREQF, this Cemificare of Merger has been duly exccured as of the
day « f December, 1999, and is being filed in accordance with Section 2.11 of the Texas
Revised Limir: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

reeman, Vice President

e
LT

ALLMET BUILDING PRODUCTS, INC,,
a Texas corporation

s g™
—

BY: ey — e
an. Vice President

F \DucumansANTER AL MERGERSWANIMenIX Cerr af Mergsr AllRcr.wpd
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PLAN AND AGREEMENT OF MERGER

This P an and Agreement of Merger (this “Plan”™), dated as of the _%E day of December,

" 1999, ismade: nd entered into by and between ALLMET BUILDING PRODUCTS, L.P., a Texas limired

partership (“..lmet LP") and ALLMET BUILDING PRODLCTS, INC., a Texas corporation (“Allmer
Inc.”, 1ogether with Allmet LP, collectively the “Constiment Enrities™).

WITNESSETH:

WHEREAS, Allmet LP is a limited partmership duly organized and validly existing under
the laws of the State of Texas;

WHEREAS, Allmet Inc. is a corporarion 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 shares of
common stock $.01 par value (the “Common Stock of Allmet Inc.”), of which 1,378,665 shares are
issued and oun randing as follows;

Holder Number of Shares
Metals USA, Inc., a Delaware 1,378,665
corporation

WHER :AS, the partners of Allmet P deem it desirable and in the hest interests of Allmer
LP o merge A Imet Inc. into Allmet LP, pursuant 1o the provisions of Secrion 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 :AS, the Board of Directors of Allmet Inc. deems it desirable and in the best interests
of Allmet Inc, < ad ir stockholders To merge Allmet Inc. into Allmet LP, pursuant 1o the provisions
of Article 5.01 « fthe Texas Business Corporation Act, as amended, and has duly appraved this Plan
by Resolution;

WHERIAS, the sole siockholder of Allmet Inc. has duly adopted and. approved such merger
pursuant to this Plan; and

NOW, '"HEREFORE, in consideration of the premises and the murual covenants and
agreements her 4n contained, and for the purpase of sering farth the terms and conditions of this
merger, the mc le of canrying the same into effect and such other derails and provisions as are
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deemed neces ary or desirable, the parties hereto have agreed and do hereby agree, subject to the
conditions set forth herein, as follows:

ARTICIE]
Terms onditions

1.1 Merger. At the Effective Time of the merger (as defined in Section 1.2 hereof),
Allmet Inc. stall be merged with and into Allmer LP, which shall continye 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 Allmet LP with the Secretary of Staie of the State of Texas. The
dare and time upon which the merger shall became effective, as defined by rhis Section 1.2, is
referred 10 hey #in as the “Effective Time.”

13 Existence. The identiry, existence, purposes, powers, objects, franchises, rights, and
immunities of Allmet LP shall conrinye unaffected and unimpaired by the merger, and at the
Effective Tim ;, the corporate identity, existence, purposes, powers, ohjects, franchuses, rights, and
immunities of Allmer Inc. shall 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
cgase.

ARTICLE U]

Conversion of Shares

2.1  Conversion. The issued and outstanding Common Stock of Allmer Inc. shall,
immediately p-or to the Effective Time, automarically be canceled and cease 1o exist.

22  AllmerInc.’s Transfer Book Closed. At the Effective Time, the stock transfer baok
of Allmet Inc. ihall be deemed closed, and no transfer of capital stock of Allmet Inc. shall thereafter

be made or co 1summarted.

ARTICLEINN
erti e of Limited_Parmershi ip A ent
31 Cenificate of Limired Parmership. The Certificare of Limited Partnecship of Allmet

LP as existing and constituted immediately prior 1o the Effective Time of the merger shall be the

2
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Centificare of ].imited Parmership of Allmet LP unil thereafter amended in the manner provided by
law.

3.2 Parmership Agreement. The Parmership Agreement of Allmer LP as existing and
constitwied in mediately prior to the Effective Time of the Merger shall be the Parmeyship
Agreement of Allmet LP until the same shall be alrered, amended, or repealed, or until a pew
Partaership A; reement shall be adopred in accordance with the provisions of law and the Parmership
Agreement of Allmet LP.

ARTICLE {v
Parmers of Surviving Entry

4.1  Parmers of Surviving Entity. The partners of Allmet LP immediarely prior to the
Effective Time shall constimte the parmers of Allmet LP from and after the Effective Time, 1o serve
untiluis succes, oris, in accordance with the Parmership Agreement of Allmet LP and applicable law,
admitted and c ualified.

ARTICLEV
5.1 Bartnership Interests in Allmet IP. The designations, rights and limitations of the

Partnership In erests in Allmer LP, and the express terms thereof, shall be as ser forth in the
Parmership Ag reement of Allmet LP as in effect at the Effective Time.

ARTICLE VI
1 Liabilizi

. Assetrs and Liabilif c. Beco ose of Allmep L P. A1 the Effecrive
Time, all right, privileges, powers, immuniries, and franchises of each of the Constituent Euntities,
both of a public and private nature, and all property, real, personal, and mixed, and all debrs due on
wharever accol nr, as well as securities subscriptions and all other chooses or things in action, and
all and every o her interest of or belonging 10 or due 10 either of the Constituent Ennties, shall be
taken by and d ;emed 1o be wansferred 1o and shall be vested in Allmet LP without further act or
decd, and all s ich rights, privileges, powers, immunities, franchises, property, debrs, chooses or
things in actior, and all and every other interest of the Constituent Entities shall be thereafter as
effectually thej roperty of Allmer LP as they were of the respective Coustituent Ennries, and the title
to any real or o her property, or any interest therein, whether vested by deed or otherwise, in either

3
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of the Constit ent Enrities, shall not revert or be in any way impaired by reason of the merger;
provided, hovever, that all rights of credirors and all liens upon any properties of each of the
Constituent E: tities shall be preserved unimpaired, and all debrs, liabilities, resmrictions obligations,
and duties of the respective Constituent Entinies, including withour limitation all obligations,
liabilities, and duries for fees and franchise taxes required by law and as lessee under any existing
lease, shall the weforth amach to Allmet LP and may be enforced against and by it o the same extent
as ifsaid debts liabilities, restrictions, obligarions, and duries had been incurred or contracted by ir.
Any action or | roceeding pending by or against either of the Consrituent Bnrities may be prosecuted
To judgment as if the merger had not taken place, or Allmer LP may be substimuted m place of either
of the Constin ent Enrities.

6.2  Accounting Treatment. The assers and Ligbilities of the Constituent Eutities shall be
aken up on th : books of Allmet LP in accordance with generally accepted accounting prineiples.

ARTICLE V11

Amen nd navi

7.1 Amendment and Tennination. This Plan may be amended or terminated at any time

prior to the Efi scrive Time of the merger by mumal consent of the Constituent Entines, expressed
by action of th : Board of Divectors of Allmer Inc. and the parmers of Allmes LP.

[SIGNATURE PAGE FOLLOWS/
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IN WITNESS WHEREOF, the parties have caused their duly authorized representatives to
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

By: ﬁ-‘J
eman, Vice Presidenr

ALLMET BUILDING PRODUCTS, INC.,
a Texas corporation

/‘.“:—Q’__J
By: o Lo

. Fréeman, Vice President
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ASSISTANT SECRETARIES' CERTIFICATE

L, John A. Hageman, Assistant Secrerary of ALLMET GP, INC., general parmer of ALLMET
BUILDING PR DUCTS, L.P., a Texas limired parmership (“Allmet LP™), do hereby cerify thar this
Plan and Agr ement of Merger was duly adapted pursuant ro Section 2.11 of the Texas Revised
Limited Partns rship Act, as amended, by the Wrirten Consent of the parmers of Allmet LP, effective
as of Decemnbi r @/ _, 1999.

Decerr ber 2, 1999.

/ﬁh A. Haé’ermﬁzssistam Secretary

1, John A, Hageman, Assistant Secretary of ALLMET BUILDING PRODUCTS, INC., a Texas
corporation (" Allmet Inc.”), do hereby cemniy that this Plan and Agreement of Merger was duly
adopted parsu mt to Article 5.01 of the Texas Business Corporation Act, as amended, by the Joint
Waiten Conscnt of the Board of Directors and Sole Stackholder of Allmer Inc., effective s of
December2)) _, 1999.

Decemser 2 ], 1999,
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ACKNOWLEDGMENTS

THE STATE J)F TEXAS  §
§
COUNTY O HARRIS §

BEFO E ME, the undersigned authonty, in and for said County and State, on this day
personally apy cared Temy L. Freeman, Vice President of ALLMET GP, INC., general] parmer of
ALLMET BUIL 0ING PRODUCTS, L. P., a Texas limited parmership, known 1o me to be the person and
officer whose name is subscribed to the foregoing insmmnent and acknowledged to me that he
executed said 1 1srument as the act and deed of such entity for the purposes and consideration therein
¢xpressed, anc in the capacity therein stared.

GIVE}M UNDER MY HAND AND SEAL OF OFFICE, rbisﬁ day of December, 1999.

[ %
e SUSAN MALLEK
R é": NOT \RYPUBLC, STAYEOFTEXAS
o\ ) MY COMMISSION EXPIRES
= APRIL 10, 2000

]
SOWVJ# ”ﬂmﬁfﬁd Notary Public in and for the State of Texas

////J

THE STATE (/F TEXAS  §
§
COUNTY QF HARRIS §

BEFQF E ME, the undersigned enthority, in and for said County and Stare, on this day
personally app-ared Terry L. Freeman, Vice President of ALLMET BUILDING PRODUCTS, INC,, 2
Texas corporaiion, known to me 1o be the person and officer whose name is subscribed 16 the
foregoing insw* iment and acknowledged 1o me that he executed said ipstrument as the act and deed
af such corpara ion for the purposes and consideration therein expressed, and in the capacity therein
stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, thisan- day of December, 1999.
[SPoxiskcescs s

N >
§._9~ AR SUSAN MALLEK

" % §) NOT AvPuBUC STATEORTEUS
* I, T UOMMSSICN EXMAES
)

e
vt-«n:\f' APR'L TD, 2000

(g

_ZunMallik

Bercsscorce T S I I | Notary Public in and for the State of Texas
7
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