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⃞ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

⃞ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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⃞ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

⃞ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Edgar Filing: AMERON INTERNATIONAL CORP - Form 8-K

2



Item 1.01      Entry into a Material Definitive Agreement

On January 27, 2011, the Company’s Board of Directors approved an amendment to Section 8 of the Company’s form
of restricted stock agreement, for use in future grants of restricted stock to officers and to directors, to reflect the
Board’s earlier determination that dividends on restricted stock should accrue but remain unpaid until the stock vests.
A copy of the amended Section 8 to the restricted stock agreements is attached hereto as Exhibits 10.1.

Item 2.02.     Results of Operations and Financial Condition.

On January 31, 2011, Ameron International Corporation (the “Company”) issued a press release regarding the
Company’s results of operations for the fiscal year ended November 30, 2010. A copy of the press release is attached
hereto as Exhibit 99.1 and is incorporated herein by reference.

Item 7.01      Regulation FD Disclosure

On January 27, 2011, the Board of Directors revised the Company’s Corporate Governance Guidelines. A copy of the
revised Corporate Governance Guidelines are attached as Exhibit 99.2 to this Current Report on Form 8-K and can be
found on the Company’s website www.ameron.com by following the links to “Shareholders” and “Corporate Governance.”

On January 27, 2011, the Board of Directors also revised the charters for each of the Audit Committee, Compensation
Committee and Nominating and Governance Committee of the Board of Directors. A copy of the revised charters are
attached as Exhibits 99.3, 99.4 and 99.5 to this Current Report on Form 8-K and can also be found on the Company’s
website www.ameron.com by following the links to “Shareholders” and “Corporate Governance.”

In accordance with General Instruction B.2 of Form 8-K, the information in this Item shall not be deemed “filed” for the
purpose of Section 18 of the Securities Exchange Act of 1934, nor shall it be deemed incorporated by reference in any
filing.

Item 9.01.     Financial Statements and Exhibits

Exhibit No. Description

10.1 Amended Form of Section 8 of Restricted Stock Agreement for Employees and Directors
99.1 News Release dated January 31, 2011
99.2 Corporate Governance Guidelines
99.3 Audit Committee Charter
99.4 Compensation Committee Charter
99.5 Nominating and Corporate Governance Committee Charter

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned thereto duly authorized.

AMERON INTERNATIONAL CORPORATION
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Dated: February 1, 2011 By: /s/ Leonard J. McGill
Leonard J. McGill
Senior Vice President, Secretary and General Counsel
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EXHIBIT INDEX

Exhibit

10.1 Amended Form of Section 8 of Restricted Stock Agreement for Employees and Directors
99.1 News Release dated January 31, 2011
99.2 Corporate Governance Guidelines
99.3 Audit Committee Charter
99.4 Compensation Committee Charter
99.5 Nominating and Corporate Governance Committee Charter
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