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DELawarE pg HERE Y CE.;F\’T.'L'F'Y THE ATTACHED I8 & TRy AND CORRERT
COPY OF TE CERTIFICATE OF QWNERSHITE OF MUELLER THDUSTRY ES, INC.,
A CORFORAT T ON ORGANIZED aND EXTSTING UNBER T L.ﬁ«w:\;"if)(‘” THE STarTe
i QF DELAWAKE:, MERG ING SHARON STEEL CORFORGT T ON i iZGRF'Oﬁ'ATIUN
[ ORGANI ZED AND | EXISTING UNI)L"EF\' THE LaWs oF THE S7ate gF '
F‘ENNS‘YLVQNIA, FURSUANT Tg SECTION 2w OF THE GENER’@L CORFORATION
LAW OF THE STATE g DELAWARE, gz RECEIVED anp FILED 1y THIS
"it OFFICE THE T'NHNTY~~IZIGHTI~I DAY OF DECEMEER, A0l 1996, AT 4:23
] 0'CLock FaM.

AND I po HERERY FURTHEFR CERTIFY THAT THE AFORESSTD

CORFORATION SHALL BE GOVERNED 1y THE LaWs oF THE STaTE QF

DELAWaRE

Michae] Hirkins. Secretary of State

AUTHENTICATION: ‘2912128 ,
10025072 DATE:  01,/04,1994




CERTIFICATE OF OWRERSEIP AND KRRGER
oF¥
AHARON STEEL CORPORATION

INTO
NURLLER IMDUSTRIEE, IHC.
Purguant to Sections 103 and 253
of the
General Corporation Law

of the
state of Delawars

gharon Steal corporation, a Pennsylvania corporatioen
("8haron®), haeraby certifies as follows:

PIRST: Sharon owns 100% of the outstanding shares of
common stock, $0.01 par valus per share, of Hualler Induatries,
Inc., & Delawarae corporatipn ("Mueller®).

ERCONDt The Trustee of Sharon appointed pursuant'to
mitle 11, Chapter 11 of the United States Code (the "Chapter 11
Trustea®), by written censent dated Decenber éﬁi, 1990, pursuant
to Section 1903(hH) and Subchapter C, of Chaptar 19 of the
Pannaylvania Businass Corporation lLaw of 1988 of the Commonwealth
of Pannsylvania (tha ¥PBCLM), duly adopted resolutions
authorizing the nergar of Sharon with and into Mueller (the
"Merger¥), pursuant to vhich Mueller will be the aurviving |
corporation. A trua copy of such resclutions is annexed hereto
as Exhibit A. Such resolutions have not bean modified oz
rescinded dhd are in full force and effect as of the date hereof.

THIRD: iIn accordance with Section 1$03(b) of ths PBCL,
the cChapter 11 Trustea has apprévad the Kergar, which merger is



éart of and pursuant to the Third Amended and Restated Plsn ot
Reorganigation for Sharon, dated September 27,' 1990, as modifiad
by & metion dated Novembar 19, 1990, for an Order approving |
modification of such plan, under Title 11, Chapter 11 of the
vnited states Code (the "Plan of Reorganization®), which such
Plan of Reorganization, as so moedified, wae confirmed by the
Bankruptcy Court for tha Weetern District of Pennaylvania, Erie
Division on Novezber 30, 199%0.-

FPOURTH: The Margar shall become effective (1) upon the
£iling of ‘E:hia Certificate of Qunerahip and Merger with the
fecrstary of State of the State of Delaware; (ii) upon the filing
of the Articlas of Moergsr with the Secretary of the Commonwealth
of Pennaylvania in accordanca with Section 1527 of the PBCL; and
(141) pursuant to the Plan of Reorganisation, upon consummation
of the Reorganized Sharon Private Placament (as dafined in the
Plan of Reorganirzation),

FIFTH: Thc‘c:rtificatt of xncorporaticn, as anended,
of Mueller shall continue to he the Cartificata of Incorporation

of Mueller Industries, Inc., the surviving -corporation in the Merger.
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NOTICE OF APPOINTMENT OF TRUSTEE 1s attached as Exhibit B.

{N WITNESS WHEREOF, the Chapter 11 Trustee has asigned
this Certificate of Ownership and Merger on behalf of sharon

steel Corporation this _gg{ dsy of Decenmber, 1950.
SHARON 8TE RPORATION

BY: —
Kame:~_ /Franklin E{ |Agnew, III
_Title: Chapter 11 Vperating
Trustes

Attest:

Fm.t Madvaa Go S““r

Titlae: «su,.)a




RESOLVED, that the Tructes of tha bankruptcy
¢state of the Corporation heraby declarag it advigable
and authorizes the Corporation +o nerge {tgelf with and
into HUELLER INDUSTRIES, INC,, ("Muallar”} & Delaware
corporation and wholly-owned subsidiary of the
Corporation, whereupon (1) the saparate existence of
the Corporation &hall ceaze and Mueller shzll be the
surviving corporatien; (ii) each share of commap stock
0f the Corporation outgtanding immadiutcly prior to the
effectiva timg of the merger shal) be cancelled apg
(111).7,000,000 sharas of ¢onmon stock, PAr value $0,01
Par share, of Mualler shall ba {sgyued On & pro raty
basis to the holders of the Allowed General Unsecureq
Claime (as defined in the Reorgan{ration plan
referanced below) or othervise held {n 5 Disputaeq
Clains Reserve (28 defined in tne Raorganiration plan
referencaed below) under the Third Amended and Raztated
Plan of Reorganization for the Corparation, dateq
Septenber 27, 1990, as modified by a motion dated
November 19, 1930, for ap Order spproving nodification
of such plan, under Title 13, Chapter 11 of the Uniteq
Statas Code (the "Reorganization Plan*) oonfirmed by
the Bankruftcy Court for the Western Distriot of
Pennsylvania, Erie Divimion on Novanbar 20, 1990) 1 ana
in furtherance Chareof, that the Articles of Merger be
filed with the Searetary of the Commonwealth of
Pannsylvania and the Cartiticats of Cvnership and
Merger ba fileq with the Seacretary of state of the
State of Delavare substantially in the forms Previously
fupplied to the Trustee; |

RESOLVED, that the form, terng and provigiong of
the Agreement ana Plan of Merger substantially in the
form fr-viously Supplied to the Tructes, be, and hereby
are, in al} respacts approved, and tne Trustea ang aach
of the officars of the Corporation be, and they haraby
are, authoritud to take Buch further actions ag they,
in their gole diocrltion, daan hecessary oy aAppropriate
in order to effactuate the Agreamant and Plan of
Mexrgar;

RESOLVED, that the Trustee and sach of the
officers of the Corporation be, &nd they hereby-;r-,
suthorized %o eyecute ang acknowledge in the name and
on behalf of the Corporation the Articles of Merger;
and that the Trustoee and each of the officers ba, ang:
they hereby are, authorirzqd ¢o cause such gxacuted,
Art{clcx of Marger to b filed with the 8acretary of
the Commonwealth of Pennsylvania in aucordance with
Section 1927 of the Panngylvania Buziness Corporation
law of 1986 (YPBCLY) ; .



EXHIBIT B

QOTED §TATYS RANRRIPTCY QU
DISTRICT OF  PINNSYLVAXIA

IH THE KATTIR OFy Chater 11
$TARON STIIL CORPORATION Cape MO, 87=00207/K N
MONICE OF AFPOINDMENT OF TRUSTEE
w&
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0t Fraoklin I, mw. iuiu 14747 DI Tewer, utubur;b. PA 15210
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of the above namd debtor, MWtotm‘mwlhmfhcdtt
$_ 1.300,000.00 - o Your kend sust be £iled with the Unltad Statas
Trustee within five (3) dayw of the date of your sppointaent (Sec. 122),

DATED: Janusry 24, 11”“
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