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ARTICLES OF MERGER
Merger Sheet

MERGING:

AMERICAN ALUMiNUM & INSULATION FIREPROOFING COMPANY, INC., a
Florida corporation, G12779

AMERICAN ALUMINUM & INSULATION CO. OF TAMPA, INC., a Florida
corporation, L17294

into

AMERALUM, INC., a Delaware entity FO01000000055

File date: January 4, 2001
Corporate Specialist: Cheryl Coulliette
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ARTICLES OF MERGER
OF
AMERICAN ALUMINUM.-& IN SULATION FIREPROOFING COMPANY, INC,,
AMERICAN ALUMINUM & INSULATION CO. OF TAMPA, INC.
AND
AMERALUM, INC,

Pursuant to the provisions of the Florida Business Corporation Act, the domestic
corporations and the foreign corporation herein named do hereby submit the following
Articles of Merger.

1. The Plan of Merger for merging AMERICAN ALUMINUM & INSULATION
FIREPROOFING COMPANY, INC., a Florida corporation, and AMERICAN
ALUMINUM & INSULATION CO. OF TAMPA, INC., a Florida corporation, with and
into AMERALUM, INC., a Delaware corporation, is attached hereto and made a part of
these Articles of Merger.

2. The Plan of Merger was approved by resolution adopted by unanimous written
consent of the sole shareholder of AMERICAN ALUMINUM & INSULATION
FIREPROOFING COMPANY, INC. on January 4, 2001 in accordance with the
provisions of Section 607.0704 of the Florida Business Corporation Act, and was
approved by resolution adopted by unanimous written consent of the sole shareholder of
AMERICAN ALUMINUM & INSULATION CO. OF TAMPA, INC. on January 4,
2001 in accordance with the provisions of Section 607.0704 of the Fiorida Business
Corporation Act,

3. The Plan of Merger was approved by resolution adopted by unanimous written
consent of the Board of Directors and sole stockholder of AMERALUM, INC. on

4, The effective time and date of the merger herein provided in the State of Florida
shall be /90, _ a.m./p.m. on January 4, 2001.
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Executed on January 4, 2001.

AMERICAN ALUMINUM & INSULATION
FIREPROOFING COMPANY, IN C.,
a Florida corporation

By: L/\—EB.J\AI/\-)L/L#

Name: Z2\CiHARP 6. HosyELLEe
Title: \.[‘LC.E-— PQE-S\DENT

AMERICAN ALUMINUM & IN SULATION
CO. OF TAMPA, INC.,
a Florida corporation

By: \/%uu/\/(ﬁ,._/a/—\

Name: P{CrRR0 & MGSELLES
Title: g ORES DRI

AMERALUM, INC.,

a Delaware corporation

By: AWW

Name:  icivden & (ACSTEL L
Title: ~\cg_ PRES| DEJT

SIGNATURE PAGE TO FLORIDA ARTICLES OF MERGER

Y



L

PLAN OF MERGER

This Plan of Merger ("Plan of Merger"), dated January 4, 2001, is by and among
AMERICAN ALUMINUM & INSULATION FIREPROOFING COMPANY, INC., a
Florida corporation, AMERICAN ALUMINUM & INSULATION CO. OF TAMPA,
INC., a Florida corporation (together, the "Merging Corporations"), and AMERALUM,
INC., a Delaware corporation.

The Plan of Merger was approved by resolution adopted by unanimous written
consent of the Board of Directors and the sole shareholder of AMERICAN ALUMINUM
& INSULATION FIREPROOFING COMPANY, INC. on January 4, 2001, was
approved by resolution adopted by unanimous written consent of the Board of Directors
and the sole shareholder of AMERICAN ALUMINUM & INSULATION CO. OF
TAMPA, INC. on January 4, 2001, and was approved by resolution adopted by
unanimous written consent of the Board of Directors and the sole shareholder of
AMERALUM, INC. on January 4, 2001.

AMERICAN ALUMINUM & INSULATION FIREPROOFING COMPANY,
INC., AMERICAN ALUMINUM & INSULATION CO. OF TAMPA, INC. and
AMERALUM, INC. shall merge into a single corporation, with AMERALUM, INC.
being the survivor, pursuant to the provisions of the Florida Business Corporation Act
and the provisions of Delaware General Corporation Law.

THEREFORE, IT IS AGREED AS FOLLOWS:

FIRST: On the Effective Date (as defined in Article Seventh),
AMERALUM, INC. hereby merges into itself the Merging Corporations and said
Merging Corporations shall be and hereby are merged into AMERALUM, INC., which
shall be the surviving corporation.

SECOND:  The separate existence of the Merging Corporations shall cease on
the Effective Date and the existence of AMERALUM. INC. shall continue unaffected
and unimpaired by the merger with all of the rights, privileges, immunities and powers
and subject to all the duties and liabilities of a corporation organized under Delaware law.

THIRD: The Certificate of Incorporation of AMERALUM, INC., as
amended, and in full force and effect on the Effective Date, shall continue to be the
Certificate of Incorporation of surviving corporation until further amended and changed
pursuant to the provisions of Delaware General Corporation Law.

FOURTH: The Bylaws of AMERALUM, INC. in full force and effect on the
Effective Date shall be the Bylaws of the surviving corporation until changed, altered or
amended as therein provided and in the manner prescribed by Delaware General
Corporation Law.



SIXTH: All of the issued and outstanding shares of stock of the Merging
Corporations shall, at the Effective Date, be cancelled and cease to exist. All issued and
outstanding shares of stock of AMERALUM, INC. shall be unaffected by this merger.

SEVENTH: The merger shall become effective on January 4, 2001 (the
"Effective Date™).

EIGHTH: From and after the Effective Date, all the rights, privileges, powers
and franchises and aJ] property, contracts, money and assets of every kind and
description, including, without limitation, patents, trademarks, trade hames, licenses and
registrations and the goodwill relating to any of the foregoing, of the Merging
Corporations shall be vested in, and be held and enjoyed by, AI\»IERALUM, INC. without

Al\/IERALUM, INC. and may be enforced against it to the same extent as if said debts,
liabilities, and duties had been incurred or contracted by AMERALUM, INC.

NINTH: The Merging Corporations agree, to the extent permitted by law,
from time to time, as and when requested by AMERALUM, INC,, or by its successors or

TENTH: The Merging Corporations and AMERALUM, INC. shal take or
cause to be taken all action, or do or cause to be done all things necessary, proper, or
advisable under the laws of the States of Florida and Delaware to consummate the merger
and to make the merger effective.
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ELEVENTH: Anything herein to the contrary notwithstanding, this Agreement
and Plan of Merger may be abandoned at any time prior to the Effective Date by action of
the Boards of Directors of the Merging Corporations and AMERALUM, INC., acting for
any reason or for no reason. In the event of such termination and abandonment, this
Agreement and Plan of Merger shall become void and have no effect without any liability
on the part of the Merging Corporations and AMERALUM, INC. or the stockholders or
directors of the constituent corporations. The Boards of Directors of the Merging
Corporations and AMERALUM, INC. may make amendments or changes to this
Agreement and Plan of Merger, provided that any such amendment to change shall not
materially or adversely affect the stockholders of AMERALUM, INC.

DET_B\255872.1



