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Payment of Filing Fee (Check the appropriate box):

No fee required.

X Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:
Common Stock, $2.50 par value, of Ameron International Corporation

(2) Aggregate number of securities to which transaction applies:
9,086,376 shares of Ameron International Corporation Common Stock (consisting of 9,069,126 shares of Common Stock outstanding on
September 6, 2011, including 53,628 shares of restricted stock, and 17,250 shares of Common Stock issuable pursuant to in-the-money options).

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which
the filing fee is calculated and state how it was determined):
$85.00 per share of Common Stock (the price per share negotiated in the transaction). See (4) below.

(4) Proposed maximum aggregate value of transaction:
$771,774,645 (equal to the sum of (A) 9,069,126 shares of Common Stock including 53,628 shares of restricted stock each multiplied by $85.00
per share and (B) the aggregate value of in-the-money options to purchase 17,250 shares of Common Stock determined by taking the difference
between $85.00 and the exercise price per share of each of the in-the-money options).

(5) Total fee paid:
$89,603.04

Fee paid previously with preliminary materials.

X Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.
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(1)  Amount Previously Paid:
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(2) Form, Schedule or Registration Statement No.:
Form PREM14A, Preliminary Proxy Statement Schedule 14A

(3) Filing Party:
Ameron International Corporation

(4) Date Filed:
August 16, 2011
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September 7, 2011
SPECIAL MEETING OF STOCKHOLDERS
MERGER PROPOSED YOUR VOTE IS VERY IMPORTANT
Dear Ameron International Corporation Stockholder:

Our board of directors has approved an agreement and plan of merger and a merger pursuant to which Ameron will become a wholly owned
subsidiary of National Oilwell Varco, Inc.

If the merger is completed, holders of our common stock will be entitled to receive $85.00 in cash, without interest and less applicable
withholding taxes, for each share of our common stock that they own at the effective time of the merger. Receipt of the merger consideration
will be taxable to our stockholders for U.S. federal income tax purposes.

Our stockholders will be asked at a special meeting to approve and adopt the merger agreement. Our board of directors has approved resolutions
(i) approving the merger agreement and the merger, (ii) determining that the merger agreement and the terms and conditions of the merger are
advisable, fair to and in the best interests of Ameron and our stockholders, and (iii) directing that the merger and merger agreement be submitted
for approval and adoption at a special meeting of our stockholders. In reaching this determination, our board of directors considered a variety of
factors that are discussed in the attached proxy statement. Our board of directors unanimously recommends that all of our stockholders
vote FOR the approval and adoption of the merger agreement. Additionally, our board of directors unanimously recommends that all of
our stockholders vote FOR the proposal regarding certain merger-related executive compensation arrangements.

Our board of directors also recommends that our stockholders vote FOR approval of adjournments of the special meeting, if determined
necessary or appropriate by Ameron, to facilitate the approval and adoption of the merger proposal, including to permit the solicitation of
additional proxies if there are not sufficient votes at the time of the special meeting to approve and adopt the merger proposal.

The affirmative vote of a majority of the outstanding shares of our common stock is required to approve and adopt the merger agreement.
Additionally, the affirmative vote of a majority of the shares of our common stock present in person or represented by proxy at the special
meeting and entitled to vote is required to approve adjournments of the special meeting, if deemed necessary or appropriate by Ameron, and to
approve the proposal regarding certain merger-related executive compensation arrangements. The failure to vote your shares of common
stock will have the same effect as a vote AGAINST the proposal to approve and adopt the merger agreement. Each holder of our common
stock is entitled to one vote per share. Proxies returned to us that are properly signed and dated but not marked to indicate your voting preference
will be counted as votes FOR approval and adoption of the merger agreement, FOR approval of adjournments of the special meeting, if
determined necessary or appropriate by Ameron, and FOR the proposal regarding certain merger-related executive compensation arrangements.

The date, time and place of the special meeting to consider and vote upon the proposal to approve and adopt the merger agreement are as
follows:

October 5, 2011
10:00 a.m., local time
The Pasadena Hilton Hotel
168 South Los Robles Avenue
Pasadena, California 91101

The proxy statement attached to this letter provides you with information about the special meeting of our stockholders and the proposed merger.
We encourage you to read the entire proxy statement carefully.

Your vote is very important. Whether or not you plan to attend the special meeting, if you are a holder of our common stock please complete,
sign, date and mail the enclosed proxy card to us. If you attend the special meeting, you may vote in person even if you previously returned your
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proxy.

James S. Marlen
Chairman, President and Chief Executive Officer

The proxy statement is dated September 7, 2011, and is first being mailed to our stockholders on or about September 7, 2011.
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AMERON INTERNATIONAL CORPORATION

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

To the stockholders:

Notice is hereby given that on October 5, 2011, at 10:00 a.m., local time, Ameron International Corporation (  Ameron ) will hold a special
meeting of its stockholders (the special meeting ) at The Pasadena Hilton Hotel, 168 South Los Robles Avenue, Pasadena, California 91101 for
the following purposes:

1. To consider and vote upon a proposal to approve and adopt the agreement and plan of merger, dated as of July 1, 2011, by and
among National Oilwell Varco, Inc. ( Parent ), NOV Sub A, Inc. and Ameron, and to approve Parent s acquisition of Ameron through
a merger of NOV Sub A, Inc., a wholly owned subsidiary of Parent, with and into Ameron, as contemplated by the merger
agreement;

2. To consider and vote upon a proposal to approve any adjournments of the special meeting, if determined necessary or appropriate by
Ameron, to permit further solicitation of proxies if there are not sufficient votes at the time of the special meeting, or at any
adjournment or postponement of that meeting, to approve and adopt the merger agreement;

3. To consider and approve, solely on a non-binding, advisory basis, certain compensation arrangements for Ameron s named executive
officers in connection with the merger; and

4.  To transact such other business as may properly come before the special meeting or any adjournment or postponement of the special
meeting.
The merger proposal is described more fully in the proxy statement of which this notice forms a part. Please give your careful attention to all of
the information in the proxy statement.

Only holders of record of Ameron common stock at the close of business on September 6, 2011, the record date, or their proxies can vote at the
special meeting or any adjournment or postponement of the special meeting. Approval and adoption of the merger agreement requires the
affirmative vote of the holders of a majority of the shares of Ameron common stock outstanding on the record date. The list of stockholders
entitled to vote at the special meeting is available, upon request, at Ameron headquarters, at 245 South Los Robles Avenue, Pasadena, California
91101, for examination by any Ameron stockholder.

Your vote is important. Whether or not you expect to attend the special meeting in person, you are urged to complete, sign, date and return the
enclosed proxy card or voting instruction card at your earliest convenience. Instructions for voting your shares are included on the enclosed
proxy card or voting instruction card. If you are a record holder and you send in your proxy and then decide to attend the Ameron special
meeting to vote your shares, you may still do so. You may revoke your proxy in the manner described in the proxy statement at any time before
it has been voted at the special meeting. If you have any questions about the proposals or about your shares, please contact Morrow & Co., LLC
by telephone at (800) 662-5200 (toll-free) or via email at ameron.info@morrowco.com.

By Order of the Board of Directors,

Leonard J. McGill
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Secretary
Pasadena, California

September 7, 2011
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This proxy statement, and the documents to which we refer to in this proxy statement, contain forward-looking statements within the meaning of
Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended (the Exchange

Act ). These forward-looking statements include, among other things, statements concerning whether and when the proposed merger with Parent

will close, whether conditions to the proposed merger will be satisfied, the effect of the proposed merger on our business and operating results,

and other statements qualified by words such as expect, anticipate, intend, believe, estimate, should, and similar words indicating future e
These forward-looking statements are based on our current expectations, assumptions, estimates and projections and are subject to numerous

risks and uncertainties that could cause actual results to differ materially from those described in these forward-looking statements, including,

among others:

the failure of the merger to be completed;

the time at which the merger is completed;

the failure to obtain approval and adoption of the merger agreement by our stockholders;

the failure to satisfy the other conditions to the merger;

the diversion of our management s attention from ongoing business concerns;

the effect of the announcement of the merger on our business relationships, operating results and business generally; and

the amount of the costs, fees, expenses and changes related to the merger.
The statements made in this proxy statement represent our views as of the date of this proxy statement, and it should not be assumed that the
statements made herein remain accurate as of any future date. Except to the extent required by applicable law or regulation, we undertake no
duty to any person to update the statements made in this proxy statement under any circumstances.

For additional information about factors that could cause actual results to differ materially from those described in the forward-looking
statements, please see the reports that Ameron has filed with the Securities and Exchange Commission (the SEC )under Where You Can Find
More Information.

iv
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QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE SPECIAL MEETING

The following questions and answers are provided for your convenience, and briefly address some commonly asked questions about the Ameron
special meeting of stockholders and the proposed merger. These questions and answers may not address all questions that may be important to
you as a stockholder. You should still carefully read this entire proxy statement, including each of the annexes, and the documents to which we
refer to in this proxy statement.

Throughout this proxy statement, Ameron,  the Company, we, us and our refer to Ameron International Corporation, Parent refers to Nat
Oilwell Varco, Inc., and Merger Sub refers to NOV Sub A, Inc. Also, we refer to the merger between Ameron and Merger Sub as the merger, and
the agreement and plan of merger, dated as of July 1, 2011 by and among Parent, Merger Sub and Ameron as the merger agreement.

Q: Why am I receiving the proxy materials?

A: We sent you this proxy statement and the enclosed proxy card because our board of directors is soliciting your proxy to vote at a special
meeting of Ameron stockholders in connection with a proposal to approve and adopt a merger agreement whereby Ameron would become a
wholly owned subsidiary of Parent. Our board of directors is also soliciting your vote on an advisory, non-binding basis for certain
compensation arrangements for Ameron s named executive officers in connection with the merger. You may submit a proxy if you complete,
date, sign and return the enclosed proxy card. You are also invited to attend the special meeting in person, although you do not need to attend the
special meeting to have your shares voted at the special meeting.

Q: What will I receive in the merger?

A: If the merger is completed, you will be entitled to receive $85.00 in cash, without interest and less applicable withholding taxes, for each
share of our common stock that you own at the effective time of the merger. For example, if you own 100 shares of our common stock, you will
receive $8,500 in cash, less applicable withholding taxes, in exchange for those shares. Additionally, if prior to the completion of the merger,
Ameron declares a dividend but does not pay it prior to the consummation of the merger, holders of our common stock as of the record date of
the dividend will be entitled to receive any such declared but unpaid dividend.

Q: Will I continue to receive regular dividends?

A: The terms of the merger agreement allow us to continue to declare and pay dividends consistent with past practice, which in no event shall
exceed $.30 per share of our common stock per quarter. However, any future decision by our board of directors to pay cash dividends will
depend on, among other factors, our earnings, financial position, capital requirements and legislative and regulatory changes.

Q: What will happen in the merger with any options that I hold to acquire Ameron common stock under Ameron s stock incentive
plans?

A: Optionees will be entitled to receive cash for each share of our common stock subject to their options (whether or not vested), as of the
effective time of the merger, in an amount equal to the difference between (i) the cash price of $85.00 to be paid with respect to our common
stock in the merger and (ii) the exercise price per share of their options, less applicable withholding taxes.

Q: How does our board of directors recommend I vote?

A: Our board of directors has adopted resolutions approving the merger agreement and the merger, determining that the merger agreement and
the terms and conditions of the merger are advisable, fair to and in the best interests of Ameron and our stockholders and directing that the
merger agreement be submitted for
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approval and adoption at a special meeting of our stockholders. Our board of directors recommends that all of our stockholders vote FOR the
approval and adoption of the merger agreement. The reasons for our board of directors determination are discussed below in this proxy
statement. Additionally, our board of directors recommends that you vote FOR the proposal regarding certain merger-related executive
compensation arrangements and that you vote FOR approval of adjournments of the special meeting, if determined necessary or appropriate by
Ameron, to facilitate the approval and adoption of the merger proposal, including to permit the solicitation of additional proxies if there are not
sufficient votes at the time of the special meeting to approve and adopt the merger proposal.

Q: Who will own Ameron after the merger?

A: After the merger, Ameron will be a wholly owned subsidiary of Parent. As a result of the receipt of cash in exchange for Ameron common
stock, you will no longer benefit from any increase in Ameron s value, nor will you acquire an ownership interest in Parent.

Q: What do I need to do now?

A: We urge you to read this proxy statement carefully, including its annexes, and the documents which we refer to in this proxy statement and to
consider how the merger affects you. Then mail your completed, dated and signed proxy card in the enclosed return envelope as soon as possible
so that your shares can be voted at the special meeting of our stockholders. If your shares are held by a broker, bank or other nominee, you
should follow the instructions provided by your broker, bank or other nominee in order to vote your shares.

Q: What happens if I do not return a proxy card?

A: If you fail to return your proxy card, your shares will not be counted for purposes of determining whether a quorum is present at the special
meeting. In addition, the failure to return your proxy card will have the same effect as voting against the merger.

Q: What vote is needed to approve and adopt the merger agreement?

A: The affirmative vote of a majority of the outstanding shares of our common stock is required to approve and adopt the merger agreement.
Each holder of our common stock is entitled to one vote per share. Proxies returned to us that are properly signed and dated but not marked to
indicate your voting preference will be counted as votes FOR approval and adoption of the merger agreement.

Q: Why is Ameron asking that its stockholders approve, on an advisory, non-binding basis, certain compensation arrangements for
Ameron s named executive officers?

A: Rules adopted recently by the SEC require that Ameron provide its stockholders with the opportunity to vote to approve, on an advisory,
non-binding basis, the compensation arrangements between Ameron and its named executive officers that are based on or that otherwise relate to
the merger. Approval of these compensation arrangements is not a condition to completion of the merger, and the vote with respect to this
proposal is advisory only. Accordingly, the vote will not be binding on Ameron or Parent, or their boards of directors or the compensation
committees of Ameron or Parent.

Q: What vote is needed to approve the advisory, non-binding proposal relating to certain merger-related executive compensation
arrangements for Ameron s named executive officers?

A: The affirmative vote of a majority of the shares of our common stock present in person or represented by proxy at the special meeting and
entitled to vote is required to approve the advisory, non-binding proposal relating to certain merger-related executive compensation
arrangements for Ameron s named executive officers.
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Q: May I vote in person?

A: Yes. If your shares are not held in  street name through a broker, bank or other nominee, you may attend the special meeting of our
stockholders and vote your shares in person, rather than signing and returning your proxy card. If your shares are held in street name, you must
get a proxy from your broker, bank or other nominee in order to attend the special meeting and vote.

Q: Do I need to attend the special meeting in person?

A: No. You do not have to attend the special meeting in order to vote your shares of our common stock. Your shares can be voted at the special
meeting without attending by mailing your completed, dated and signed proxy card in the enclosed return envelope.

Q: May I change my vote after I have mailed my signed proxy card?

A: Yes. You may change your vote at any time before your proxy card is voted at the special meeting. You can do this in one of three ways.
First, you can send a written, dated notice to our Secretary stating that you would like to revoke your proxy. Second, you can complete, date, and
submit a new proxy card. Third, you can attend the meeting and vote in person. Your attendance alone will not revoke your proxy. If you have
instructed a broker to vote your shares, you must follow directions received from your broker to change your instructions.

Q: If my broker holds my shares in street name, will my broker vote my shares for me?

A: Your broker will not be able to vote your shares without instructions from you. You should instruct your broker to vote your shares by
following the procedures provided by your broker. Without instructions, your shares will not be voted, which will have the same effect as a vote
against the merger.

Q: Should I send in my Ameron stock certificates now?

A: No. After the merger is completed, you will receive written instructions for exchanging your shares of our common stock for the merger
consideration of $85.00 in cash, less applicable withholding taxes, for each share of our common stock that you own at the effective time of the
merger, subject to the terms of the merger agreement.

Q: When do you expect the merger to be completed?

A: We are working toward completing the merger as quickly as possible. The merger could be completed as early as the fourth quarter of 2011.
However, we cannot assure you when or if the merger will occur. In addition to stockholder approval, the other closing conditions contained in
the merger agreement must be satisfied or waived. Either Parent or we may terminate the merger agreement if the merger has failed to occur by
March 31, 2012 (the outside date ), provided that the right to terminate the merger agreement is not available to a party whose failure to fulfill
any obligation under the merger agreement has resulted in the failure of the closing to occur on or before that date. Additionally, if certain
conditions are met, (i) Ameron may from time to time unilaterally extend the outside date to July 31, 2012, and (ii) Parent may from time to time
unilaterally extend the outside date to June 30, 2012.

Q: What if the proposed merger is not completed?
A: If the merger is not completed, we will continue our current operations and our status as a publicly held company.
Q: Am I entitled to appraisal rights?

A: Under Delaware law, Ameron stockholders of record who do not vote in favor of the merger and who properly deliver a written demand for
appraisal to Ameron will be entitled to exercise appraisal rights in
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connection with the merger and obtain payment in cash for the judicially determined fair value of their shares of Ameron common stock if the
merger is completed. The provisions of the Delaware General Corporation Law (the DGCL ) relating to appraisal rights is attached as Annex C to
this proxy statement. Failure to take all of the steps required under Delaware law may result in the loss of any appraisal rights under Delaware

law. If holders of more than ten percent (10%) of Ameron s outstanding common stock have demanded appraisal rights under the DGCL, Parent
will not be obligated to close the transactions contemplated by the merger agreement.

Q: Will the merger be a taxable transaction for me?

A: If you are a U.S. taxpayer, your receipt of cash in the merger will be treated as a taxable sale of your Ameron common stock for U.S. federal
income tax purposes. In general, you will recognize gain or loss equal to the difference between (i) the amount of cash you receive in the merger
in exchange for your shares of our common stock and (ii) the adjusted tax basis of your shares of our common stock. You should consult your
tax advisor on how specific tax consequences of the merger apply to you.

Q: What other matters will be voted on at the special meeting?

A: Our stockholders are also being asked, on an advisory, non-binding basis, to vote on certain compensation arrangements for Ameron s named
executive officers in connection with the merger. Additionally, our stockholders are being asked to vote at the special meeting in favor of
adjourning the meeting, if adjournments are determined necessary or appropriate by Ameron, to facilitate the approval and adoption of the
merger proposal, including to permit the solicitation of additional proxies from our stockholders if there are not sufficient votes at the time of the
special meeting to approve and adopt the merger proposal. Each of these proposals requires the approval of a majority of the votes present in
person or represented by proxy at the special meeting and entitled to vote to be approved. Pursuant to Delaware law and our bylaws, only

matters set forth in the notice of meeting may be considered at the special meeting of stockholders.

Q: Who can help answer my questions?

A: If you would like additional copies, without charge, of this proxy statement or if you have questions about the merger, including the
procedures for voting your shares, you should contact our proxy solicitor:

Morrow & Co., LLC

470 West Avenue

Stamford, CT 06902

(800) 662-5200 (toll-free)
ameron.info@morrowco.com

Or you can contact us:

Ameron International Corporation
Attn: Corporate Secretary

245 South Los Robles Avenue
Pasadena, California 91101

(626) 683-4000
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SUMMARY

This summary highlights selected information from this proxy statement and may not contain all of the information that is important to you. To
understand the merger fully and for a more complete description of the provisions of the merger, you should read carefully this entire proxy
statement and the other documents to which we refer you. See Where You Can Find More Information. References to captioned sections in this
summary and elsewhere in this proxy statement are references to the relevant text of this proxy statement that follows this summary section. The
merger agreement is attached as Annex A to this proxy statement. We encourage you to read the merger agreement as it is the legal document
that governs the merger.

The Companies

National Oilwell Varco, Inc.
7909 Parkwood Circle Drive
Houston, Texas 77036

National Oilwell Varco, Inc., or Parent, is a Delaware corporation, and is a leading worldwide provider of equipment and components used in oil
and gas drilling and production operations, oilfield services, and supply chain integration services to the upstream oil and gas industry. Parent
conducts operations in over 825 locations across six continents.

Additional information regarding Parent is contained in its filings with the SEC. See Where You Can Find More Information.
NOYV Sub A, Inc.

7909 Parkwood Circle Drive

Houston, Texas 77036

NOV Sub A, Inc., or Merger Sub, is a Delaware corporation, is a direct, wholly owned subsidiary of Parent, was formed solely for the purpose
of engaging in the transactions contemplated by the merger agreement, has engaged in no other business activities and has conducted its
operations only as contemplated by the merger agreement.

Ameron International Corporation
245 South Los Robles Avenue
Pasadena, California 91101

Ameron, a Delaware corporation, is a multinational manufacturer of highly-engineered products and materials for the chemical, industrial,
energy, transportation and infrastructure markets. Traded on the New York Stock Exchange, Ameron is a leading producer of water transmission
lines and fabricated steel products, such as wind towers; fiberglass-composite pipe for transporting oil, chemicals and corrosive fluids and
specialized materials; and products used in infrastructure projects. Ameron s businesses operate in North America, South America, Europe and
Asia. Ameron also has partial ownership of several unconsolidated affiliates in the Middle East.

Additional information regarding Ameron is contained in our filings with the SEC. See  Where You Can Find More Information.
The Special Meeting of Ameron Stockholders

Time, Date and Place. A special meeting of our stockholders will be held on October 5, 2011, at 10:00 a.m., local time, at The Pasadena Hilton
Hotel, 168 South Los Robles Avenue, Pasadena, California 91101 to consider
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and vote upon a proposal to approve and adopt the merger agreement. You will also be asked to consider a proposal to approve adjournments of
the special meeting, if determined necessary or appropriate by Ameron, to facilitate the approval and adoption of the merger proposal, including
to permit the solicitation of additional proxies if there are not sufficient votes at the time of the special meeting to approve and adopt the merger
proposal. In addition, you will be asked to consider and vote upon an advisory, non-binding proposal regarding certain merger-related executive
compensation arrangements for Ameron s named executive officers.

Record Date and Voting Power. You are entitled to vote at the special meeting if you owned shares of our common stock at the close of
business on September 6, 2011, the record date for the special meeting. You will have one vote at the special meeting for each share of our
common stock you owned at the close of business on the record date. As of the record date, there were 9,069,126 shares of our common stock
outstanding held by approximately 838 holders of record.

Required Quorum and Votes. The holders of a majority of the outstanding shares of our common stock must be present in person or represented
by proxy at the special meeting for a quorum to be present. The proposal to approve and adopt the merger agreement requires the affirmative
vote of a majority of the shares of our common stock outstanding at the close of business on the record date.

The proposal to approve adjournments of the special meeting, if determined necessary or appropriate by Ameron, to facilitate the approval and
adoption of the merger proposal, including to permit the solicitation of additional proxies if there are not sufficient votes at the time of the
special meeting, requires the affirmative vote of a majority of the shares of our common stock present in person or represented by proxy at the
special meeting and entitled to vote.

The advisory, non-binding proposal relating to certain merger-related executive compensation arrangements for Ameron s named executive
officers requires the affirmative vote of a majority of the shares of our common stock present in person or represented by proxy at the special
meeting and entitled to vote.

See The Special Meeting.
The Merger

Description of the Merger. Our board of directors has approved a merger agreement and a merger whereby Ameron will become a wholly

owned subsidiary of Parent upon completion of the merger. If the merger agreement is approved and adopted by Ameron stockholders, and
subject to other closing conditions as described below in the section captioned The Merger Agreement Conditions to the Closing of the Merger,
Merger Sub, a newly formed merger subsidiary of Parent, will be merged with and into Ameron, and Ameron will be the surviving company in
the merger.

If the merger is completed, you will be entitled to receive $85.00 in cash, without interest and less applicable withholding taxes, in exchange for
each share of our common stock that you own at the effective time of the merger. You will also be entitled to receive any declared but unpaid
dividend.

After the merger is completed, you will have the right to receive the merger consideration, but you will no longer have any rights as a
stockholder of Ameron. In the case of shares of our common stock represented by certificates, you will receive your portion of the merger
consideration after exchanging your stock certificates in accordance with the instructions contained in a letter of transmittal to be sent to you
shortly after completion of the merger. In the case of shares of our common stock held in book-entry form, you will receive your portion of the
merger consideration as promptly as practicable following the merger without the requirement to deliver a stock certificate or letter of
transmittal.
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See The Merger Description of the Merger.

Background and Reasons for the Merger. Our board of directors oversaw a process of investigating potential transactions with third parties to
maximize value for our stockholders that culminated with the execution of the merger agreement on July 1, 2011. For a description of this
process, including:

the solicitation of interest in strategic transactions with parties with the greatest potential interest in, and capacity for, paying full
value for our long-term prospects and completing a transaction with us without undue delay;

the deliberations of our board in connection with that process and its results; and

the negotiations with Parent,
see The Merger Background of the Merger.

At a meeting of our board of directors held on July 1, 2011, our board of directors approved the merger with Parent and recommended it to our
stockholders. See The Merger Ameron Board of Directors Recommendation.

In making its determination and recommendation set forth above, our board of directors considered, among other things, the following:

its knowledge of the current state of our business, including our financial condition, operations, business plans, management,
competitive position and prospects;

its belief, based on communications with certain potential buyers, assessments of the ability of other potential buyers to acquire
Ameron at the premium offered by Parent, and Parent s statements that it would not participate in an auction, that the certainty of the
$85.00 per share merger consideration outweighed the possibility of achieving a higher price in an auction of the Company in light of
the substantial risk that such an auction would produce an inferior final price;

its belief, based on its knowledge of the matters enumerated above, and the matters described in the sections entitled The

Merger Background of the Merger, The Merger Reasons for the Merger, The Merger Financial Advisor s Opinion Regarding the
Merger Consideration, and The Merger Projected Financial Information, that the certainty of the $85.00 per share merger
consideration outweighed the substantial risk that our shares might not trade at prices substantially above $85.00 per share for some
substantial period;

the financial advice of Merrill Lynch, Pierce, Fenner & Smith Incorporated ( BofA Merrill Lynch ) as well as the opinion of BofA
Merrill Lynch, dated July 1, 2011, to our board of directors as to the fairness, from a financial point of view and as of the date of the
opinion, of the $85.00 per share merger consideration; and

the fact that the $85.00 per share consideration to be received by our stockholders represented a premium of approximately 29% over
the closing stock