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Delaware .. .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS5 A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"AMERIMAX BUILDING PRODUCTS, INC.", A DELAWARE CORPORATION,

"AMERIMAX FINANCE COMPANY, INC.", A DELAWARE CORPORATICON,

"AMERIMAX HOME PRODUCTS, INC.", A DELAWARE CORPORATION,

"AMP COMMERCIAL, INC.", A DELAWARE CORPORATICON,

"BERGER HOLDINGS, LTD.", A PENNSYLVANIA CORPORATION,

"FABRAL HOLDINGS, INC.", A DELAWARE CORPORATICN,

WITH AND INTO "AMERIMAX FABRICATED PRODUCTS, INC." UNDER THE
NAME OF "AMERIMAX FABRICATED PRODUCTS, INC.", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE TWENTY-EIGHTH DAY OF
DECEMBER, A.D. 2011, AT 3:55 O'CLOCK P._M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTIETH DAY OF
DECEMBER, A.D. 2011, AT 11:59 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Jeffrey W. Bullock, Secretary of State T

0839198 8i100M AUTHENTICATION: 9264600

111345837

You may wverify this certificate online
at corp.delaware.gov/authver.shtml

DATE: 12-30-11
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State of Delaware
Secretary of State
Division of Corporations
Delivered 03:55 FM 12/28/2011
FILED (03:55 PM 12/28/2011
SRV 111345837 - 0839198 FILE

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
AMERIMAX FINANCE COMPANY, INC.
AMERIMAX BUILDING PRODUCTS, INC.
AMERIMAX HOME PRODUCTS, INC.
AMP COMMERCIAL, INC.
FABRAL HOLDINGS, INC.
BERGER HOLDINGS, LTD.
WITH AND INTO

AMERIMAX FABRICATED PRODUCTS, INC.

Pursnant to Section 253 of the

General Corporation Law of the State of Delaware

AMERIMAX FABRICATED PRODUCTS, INC., a Delaware corporation (the
“Parent”), does hereby certify to the following facts relating to the mergers (the “Mergers™) of
AMERIMAX FINANCE COMPANY, INC., AMERIMAX BUILDING PRODUCTS, INC,,
AMERIMAX HOME PRODUCTS, INC.,, AMP COMMERCIAL, INC., and FABRAL
HOLDINGS, INC., each a Delaware corporation (the “Delaware Subsidiaries™), and Berger
Holdings, Ltd., a Pennsylvania corporation (the “Pennsylvanja Subsidiary” and, together with the
Delaware Subsidiaries, the “Subsidiaries™), with and into the Parent, with the Parent remaining
as the surviving corporation:

FIRST: The Parent is incorporated pursuant to the General Corporation
Law of the State of Delaware (the “DGCL”). The Delaware Subsidiaries are incorporated
pursuant to the DGCL. The Pennsylvania Subsidiary is incorporated pursuant to the Business
Corporation Law of the Commonwealth of Pennsylvania.

SECOND:  The Parent owns all of the outstanding shares of each class of
capital stock of the Subsidiaries.

THIRD: The Board of Directors of the Parent, by the following resolutions
duly adopted on December 27, 2011, with respect to each of the Subsidiaries, determined to
merge each of the Subsidiaries with and into the Parent pursuant to Section 253 of the DGCL:

WHEREAS, the Corporation is the holder of all the outstanding
shares of each class of the capital stock of the Subsidiary; and
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WHEREAS, the Board deems that it is in the best interests of the
Corporation that the Subsidiary merge with and into Corporation,
with the Corporation surviving such merger (the “Merger”),
pursuant to and in accordance with the terms of the Plan of Merger
by and between the Corporation, the other parties thereto, and the
Subsidiary, substantially in the form attached as Exhibit A hereto.

NOW, THEREFORE, IT IS HEREBY,

RESOLVED, that the Board hereby approves, and declares the
advisability of, each of the Merger, the Plan of Merger, and the
Certificate of Ownership and Merger to be filed with the Delaware
Secretary of State substantially in the form attached as Exhibit B
hereto;

RESOLVED, that the Board hereby recommends each of the
Merger and the Plan of Merger to the sole stockholder of the
Corporation for its approval;

RESOLVED, that, conditional upon the approval of each of the
Merger and the Plan of Merger by the sole stockholder of the
Corporation, the Merger shall be effective as of 11:59 p.m. Eastern
Time on December 30, 2011;

RESOLVED, that the officers of the Corporation (the “Authorized
Officers™) be, and each of them hereby is, authorized to execute
and deliver the Plan of Merger on behalf of the Corporation;

RESOLVED, that the Authorized Officers be, and each of them
hereby is, authorized to execute and deliver and file the Certificate
of Ownership and Merger on behalf of the Corporation; and

RESOLVED, that the Authorized Officers be, and each of them
hereby is, authorized and empowered, in the name and on behalf of
the Corporation, to take such other action, and to execute and
deliver any and all other instruments and documents, which such
Authorized Officer deems necessary or appropriate to effect the
Merger and the transactions contemplated thereby.

FOURTH:  The Parent shall be the surviving corporation of the Mergers.

FIFTH: The Mergers are to become effective as of 11:59 P.M. Eastern
Time on December 30, 2011.

8450665.2
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SIXTH: The certificate of incorporation of the Parent as in effect
immediately prior to the effective time of the Mergers shall be the certificate of incorporation of
the surviving corporation.

[Signature page follows}

B446696.2
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IN WITNESS WHEREQF, the Parent has this Cartificate of Ownership
and Merger to be executed by its duly authorized officer this28 __ day of December, 2011.

AMERIMAX FABRICATED PRODUCTS, INC.

By OSTAL 7

Name: R, Scott Vansamt
Title: Vioe Pregident and Chief Financial
Officer

[Certificate of Ownership and Merger of Amerimax Fabricated Products, Inc,
{U.S. Restructuring — Steps 4 through 9)]
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Entity #: 648822
Date Filed: 12/29/2011
Effective Date: 12/30/2011
* Carol Aichele
. Secretary of the Commonwealth

'PENNSYLVANIA DEPARTMENT OF STATE

CORPORATION BUREAUY
; Artioles/Certificate of Merger
! (15 Pa.C.S)
CZJDomestic Business Corporation (§ 1926)
' Domestiv Nonprofit Corparation (§ 5926)
| EmJLimitod Partnsrship (§ 8547)
|
Mo : ] Docament will bz returned to the
i name snd sddross you euter to
Clly ) 7 ;
: ‘f"h Commonwealth of Pennsylvania
g m 6378 / SO 4 3 ARTICLES OF MERGER-BUSINESS 8 Page(s)
e
Pee: $150 plus $40 additional for cach immiihn i""i i“"l“" li ! E !il 1
Party 1 il to AR L

In compliance with the requirerhents of the spplicable provisions (relating to sriloles of merger or eonsolidation), the
undersigned, desiring to effect a morges|, hereby stats that:

1, The nams of the corporaﬁon/ll' partnership surviving tho merger is:
Amerimax Fabricated Products, Inc., a Delaware corporation

2._Check and complete one of thg following: . !
he surviving corporation/limited partnorship s a domeatic busincss/monprofit corporation/limited pastncrahip end
the () eddress of its current {eglstered office in this Comnonwealth or (b) aame of its commeroial rogistered offico
provider and the vounty of vgnue is (the Department is hereby authorized to correet the following juformation to
sonform to the reeords of the Department):
(8) Number and Stroct City Stato Zlp County |

(b) Nems of Commercial Registored Offico Provider County
v/0 .

[Z]’l‘ho surviving corporation/lihited partnership ls b qualified forgign business/onprofit corporation /limited
parinership Incorporatod/foritod under the laws of DE1awaxe _ and the (a) eddross of its ourrent rogisten?d
office in this Commonwealthi or (b) name of its commercial regisicred office provider and the county of venue is (the
Department is hereby authorized to correct tho following information to conform to the rocords of the Depustment):

. (8) Number and Stroet . City Sta Z County
138 MARILEL Fﬁ&&c&— ?&_{\AMLPHLZ T4 IC{IO3'O
() Nameo of Commervial Registercd Office Provides Couaty
oo CT Corporation System philadelphia

i
T vhe surviving corporation/limited pastacrahip §s & nonqualified foroign busincss/nonprofit corporetion/limited
partnership incorporated/formed under the laws of and the address of it principal office under the
laws of such domicilisry jurisdiction fe:
Number and Strest Clty Statc Zip

PADTS - DUV L € ¥ Eyuism Ouline

21 L
oL (M Yoy
F V€7 i 3
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v FAprer A evaq..

3
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DSCB:15-1926/5926/8547-2 l

1

3. The name and the addross of the rogistered offive in this Commonvwealth or nemo of its commercial registered office
provider and the county of vienue of eaoh other dowmestie business/nonprofil corporation/limited partnership and
%l;:;ﬁ:'d forelgn business/sanprofit carporstion/limited pertnczship which is & party to tho plan of merger arc as

Name Registered Office Addross Corunercial Registored Office Provider Co .
Berger Holdings, litd., 805 Pennsylvaniagl Blvd., Feastexville l,m{m 19047

Bucks Count|

4. Check, and |f appropriate colnplets, ong of the following:
(T Jmhe plan of merger shalk b offective upon filing these Articloy/ Cartificate of Mergor In the Department of State.

CZJ ™o plan of mergor shall b offestive on;_12/30/11 at 11:59 p.m.
! Dale Hour

1

5. The manncr in which the-plan of merger was adopled by cach domasiic corporstion/limited partmership ls es follows:’

Namo M f Adgpll
Berger Holdings, Ltd. - Adopted by th”emlragar g% directors of parent

pursuant to 15 Pa,/C.8.§19241{b) (3].

6. Striks ous this paragraph |f np foreign corporation/limited partnership is a party o ths merger.
The plan was authorized, adopted or approved, as the case mey be, by tho forsign business/nonprofit
corporation/limited pu‘tncrulm (or cach of the foreign busfness/nonprofit corporations/limited partnorships) party to
the plan in accordance with this laws of the jurisdiction in which it is incosporated/organized,

1. Check, and |f appropriaie conizplm', one of the following:
CZ3he ptan of mergor s set fofth in fll in Exhibit A attachod horoto snd made o part hereof.

C Pursuant o 15 Pa.CS. § 1901/§ 8547(b) (releting to omission of corlain provisions from filed plans) the provisions,
if any, of the plan of merger fthat amend or constitute the operative provisions of the Asticles of
Incorporetion/Cortificato of Limited Partnesship of the surviving curporstion/iimited partorship as In efTect
subsequent to the cffoctive dato of the plan uro sot forth in full in Exhiblt A sttached heroto and made a party hercof.,
The full text of tho plan of vlorger is on filo at the principal place of business of the surviving corporation/limited
partnership, the addross of which is,

Number and strect City State Zp County

PA025 - 030U CT Tywtem Owidee
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DBCB: 15-1926/5926/8547-3

: IN TESTIMONY WHEREOF, the undersigoed
: corporalion/limnited partnership has coused these

! Articlss/Cortifioate of Merger to be signed by a duly
: authorized officcr thersof this

é A8M_ gayof December
2011

Amerimax Fabricated Products, Inc,
Name of Corporation/Limited Partnership

RSZAL 7

i Siguatwe

R, Scott Vansant, VP and CFO
Tille

Berger Holdings, Ltd.
i Namse of Corporation/Limited Partnership

REANAL

Signatore

R. Scott Vansant, VP and CFO
Tile

PAGLS . 7RU30L C T Lywms Ok i
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4GREEMENT AND PLAN OF MERGER OF

%AMERIMAX FINANCE COMPANY, INC.
AMERIMAX BUILDING PRODUCTS, INC.
i AMERIMAX HOME PRODUCTS, INC.,

i AMP COMMERCIAL, INC,

: FABRAL HOLDINGS, INC.

i BERGER HOLDINGS, LTD.

1

! WITH AND INTO

AI:VlERIMAX FABRICATED PRODUCTS, INC.

THIS A(;REEMENT AND PLAN OF MERGER (the “Agreement”), entered into as
of this 30" day of December, 2011, by and between Amerimax Finance Company, Inc.,
Delaware corporation (“APC”), having its principal place of business at 5445 Triangle. Parkway,
Suite 350, Norcross, Gedrgla 30092, Amerimax Building Products, Inc., a Delaware corporation
(*ABP™), having its prmbxpal place of busincss at 5445 Triangle Parkway, Suite 350, Norcross,
Georgia 30092, Amerimax Home Products, Inc., a Delaware corporation (“AHP”), having its
principal place of business at 5445 ‘Iriangle Parkway, Suite 350, Norcross, Georgia 30092, AMP
Commercial, Inc.. a Delaware corporation ("AMP™), having its principal place of business at
5445 Triangle Parkway, |Suite 350, Norcross, Georgia 30092, Fabral Holdings, Inc., a Delawarc
corporation (“FH"), having its principal place of business at 5445 Triangle Parkway, Suite 350,
Norcross, Georgia 30092, Berger Holdings, Ltd., a Pennsylvania corporation (“BH” and,
together with AFC, ABE, AHP, AMP and FH, the “Subsidiaries™), having its principal place of
business at 5445 Triangle Parkway, Suite 350, Norcross, Georgia 30092, and Amerimax
Fabricated Products, Inc., a Delaware corporation (“AFP"), having its principal place of business
at 5445 Triangle Parkway, Suite 350, Norcross, Georgia 30092,

{

WHEREAS, eaeh of AFC, ABP, AHP, AMP and FH is a corporation organized and

existing under the laws ot the State of Delaware with its principal. place of business in Norcross,
Georgia;

WHEREAS, AFC has 100 authorized shares of common stock, par value $10.00 per
share, all of which are isjued and outstanding and held by AFP;

WHEREAS, ABP has 1,000 authorized shares of common stock, par value $1.00 per
share, all of which are issued and outstanding and held by AFP;

WHEREAS, AHP has 1,000 authorized shares of common stock, par value $1.00 per
share, all of which are isdued and outstanding and held by AFP;

WHEREAS, AMP has 100 authorized shares of common stock, par value $0.01 per
share, all of which are issued and outstanding and held by AFP;
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WHEREAS, HH has 1,000 authorized shares of common stock, par value $0.0_1 per
share, all of which are issued and outstanding and held by AFP;

WHEREAS, BH is a corporation organized under the laws of the Commonwealth of
Pennsylvania with its principal place of business in Norcross, Georgia;
!

WHEREAS, BH has 20,000,000 authorized shares of common stock, par value $0.01 per
share, all of which are issued and outstanding and held by AFP;

WHEREAS, A}%P is a corporation organized and existing under the laws of the State of

Delaware with its princigal place of business in Norcross, Georgia, and.is the sole owner of all of
the issued and outstanding shares of each of the Subsidiaries’ common stock;
!

E .
WHEREAS, each of the Subsidiaries and AFP desire to merge, with AFP being the
surviving entity of such merger (the “Merger™).

NOW, THEREFORE, for and in consideration of the premises and the representations,
warranties, covenants and agreements contained herein, each of the Subsidiaries and AFP do
represent, warrant, covenant and agree as follows:

L Parties to Merger and Surviving Company. Each of the Subsidiarics shall
merge with and into AFP, pursuant to the laws of the State of Delaware and the Commonwealth
of Pennsylvania, as applicable. After the consummation of the Merger, AFP will be the surviving’
corporation. The name of the surviving corporation will be Amerimax Fabricated Products, Inc.,
a Delaware corporation, and its principal office will be 5445 Triangle Parkway, Suite 350,
Norcross, Georgia 30092?.

2. _T;eln_s_gi;_\/[_m The terms and conditions of the Merger are set forth in this
Agreement. Upon satisfiction of all the terms and conditions set forth herein, the Merger shall be
effective as of 11:59 pm' (Eastern Time) on December 30, 2011 (the “Effective Time™).

i
i
3. Effect of the Mergers. Upon consummation, the Merger shall have the following

effects:

(8) AFP, &s the surviving corporation, shall upon the effective date
of the Merger and the Effective Time and thereafter, possess all the rights, privileges, immunities
and contracts of each of {he Subsidiaries and AFP.

i

(b) All pr'@)perty, real, personal, and mixed, and all debts due in whatever amount,
and all choses in aclioil,' and all and every other interest belonging to or due each of the
Subsidiarics, shall be taken and deemed to be transferred to and invested in AFP without further
act or decd; and the title to any real estate (which shall be documented with a confirmatory
deed), or any interest thi'rein, vested in each of the Subsidiaries, shall not revert nor be in any
way impaired by reason of the Merger.

i
1
I
i

8451163.2
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i
i
|

[N'WITNESS WHEREOF, Amerimux Finance Company, Inc., Amerimax Building Products,
Inc., Amcrimax Home Priﬂucts, lnc., AMP Cominercial, Inc., Fabral Holdings, Inc., Berger Holdings,
Ltd. and Amerimax Fabrichied Products, Inc. have caused this Agreement 1o be executed and their scals
affixed by their corporate ¢fficers and members hereunto duly authorized.

AMERIMAX FINANCE COMPANY, INC,,
a Delaware corporation :

By: /'?E»AV-—/———'?—

Name: R. Scott Vansant
Title: Vice President and Chief Financial
Officer :

AMERIMAX BUILDING PRODUCTS, INC,,
8 Delaware corporation

a2 ST AL

Name: R. Scott Vansant
Title: Vice President and Chief Financial .
Officer

AMERIMAX HOME PRODUCTS, INC.,
a Delaware corporation

| By: />ﬁ’7éb‘é'_7_

Name: R. Scott Vansant
Title: Vice President and Chief Financial
Officer

AMP COMMERCIAL, INC,,
a Delaware corporation

By: /7f%4__7\

Name: R. Scott Vansant
Title:  Vice President and Chief Financial
Officor

[Signature page to Agreem?nl and Plan of Merger - Marger of AFC, ABP, AHP, AMP, FH and BH into AFP
¢ (U.S. Restructuring ~ Steps 4, 5, 6, 7, 8 and 9)
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FABRAL HOLDINGS, INC,,
a Delaware corporation

By: /?W

Name: R. Scott Vansant
Title:  Vice President and Chief Financial
Officer

BERGER HOLDINGS, LTD.,
a Pennsylvania corporation

By: /?W

Name: R. Scott Vansant :
Title:  Vice President and Chief Financial
Officer

AMERIMAX FABRICATED PRODUCTS,
INC,,
a Dclawarc corporation

by P2 STANE T

Name: R. Scott Vansant
Title:  Vice President and Chief Financial
Officer

{Signature page to Agreement and Plan of Merger ~ Merger of AFC, ABF, AHP, AMP, FH and BH into AFP
(U.S. Restructuring — Steps 4, 5, 6, 7, 8 and 9)

RECORDED: 06/26/2012
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