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L, MICHAEL HARK ING, SECRETARY STATE (o THE STaTE OF

DELawarE po HERE Y CERTIFY Thyg ATTACHED g & TRUE anp CORREoT

Cly op THE CERTIFYCATE GF OWNERSHIF o MUELLE R INDUSTWIHS, INC.,

Tf A CURPDWﬁTIUN ORGANI ZED AND EXLSTING UNBEF: T LAWS OF e STATE

QF DELAWAKE:, MERGING SHARON STEEL CORFORGT 10N “ CORFORAT N
ORGANIZED AND EXTISTING UNDEFR THE Laws oF T FTaTE QF

LAW OF THE STATE OF DELAwARE, as RECELVED AND FILED 1n Thrs
@ OFFICE THE TWENTY-E1GHTY pay OF DECEMBER, a.h. 1996 a1 4: 23
| Q' CLOCK .
AND I DO MEREEY FURTHER Ceryrey THAT THE AFORES6 1D

CGRPORQTION SHALL pE GOVERNED Ry THE LaWs oF THE STATE oF

DELAWaRE:
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-
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Michae] H rkins, Secretary of Stage
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' AUTHENTICATION; ‘2912128
10025072 DATE:  ¢1,/04/199¢
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CERTIFICATE OF OWRNERSEIP AND MERGER
o¥
SEARON STEBL CORPORATION

INTO
NUBRLLER IMDUSTRIES, IMC.
Pursuant to Sections 103 and 253
of the
General Corporation Law

of the
state of Delawars

Sharon Steal Corporation, a Pennsylvania corporatioen
("@haron®), herahy cartifies as follows:

PIRST: Sharon owns 100% of the cutatanding shares of
copmon stock, $0.01 par value per shars, of Mueller Induatries,
Inc., & Dalaware corporatign ("Mueller®).

EECONDt ‘The Trustee of Sharon appointed purtunnt.to
mitla 11, Chapter 11 of the United States Code (the “Chaptaer 11
Trustea®), by written consent dated Decenbeyr éﬁL, 1990, pursuant
to Section 1903(5) and Subchapter C. of Chapter 19 of the
Paennaylvania Businaess Corporation Law of 1988 of the Commonwealth
of Pannsylvania (the ¥PRCL"), duly adopted resclutions
authorising the merger of Sharon with and into Mueller (the
"Merger"), pursuant te which Mueller will be the surviving
corporation. A true copy of such resclutions is annexed hereto
as Exhibit A. such resolutions have not baan modified or
rescinded ahd are in full force and effect as of the date hereof.

THIRD: ZIn accordance with Section 1$03(b) of the PBCL,
the chapter 11 Trustee has apprdvad the Merger, which merger is a



® ®
bart of and pursuant to the Third Amended ana Restated Plan af
Reorganisation for Sharon, dsted September 27, 1590, as modified
by a motion dated November 18, 1990, for an Order approving
modification of such plan, under Title 11, Chapter 11 of the
United States Code (the "Plan of Reorganitation®), vhich such
Plan of Reorganization, as 80 wodified, was confirmed by the
Bankruptoy Court for the Western District of Pennaylvania, Erie
Division on Novenker 20, 1990.:

FOURTH: The Marger shall become effective (1) upon the
£iling of éhil Certificate of Ownership and Marger with the
Sscretary of State of the State of Delaware; (1i) upon the filing
of the Articlas of Mergsr with the Secretary of the Commonwealth
of Pennsylvania in accordancs with Section 1927 of the PBCL; and
(141) pursuant to the Plan of Recrganisation, upen consummation
of the Reorganized Sharon Private Placament (as defined in the
Plan of Reorganization),

FIFTH: The Certificate of Incarporation, as amended,
of Mueller shall continue to be the cCartificate of Incorporation

of Mueller Industrieg, Inc., the surviving -corporation in the Merger.
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NOTICE OF APPOINTMENT OF TRUSTEE is attached as Exhibit B.

IN WITNESS WHEREOF, the Chapter 11 Trustee has aigned
this Certificate of Ownership and Merger on hehalf of sharon

Steel Corporation this 3&{ day of December, 1990.

n E{ JAgnev, II1
Chapter 11 Operat
Trustee

ane?
 Title:

Attest:

Name: Mdva G Seader

Title: su,qa
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EXHIBIT A

RESOLVED, that the Trustaee of the bankrypt
astate of the Corporation heraby declareg it advigable
and authorizes the Corporation to nerge itgelf with and
into MUELLER INDUSTRIES, INC., ("Muellar“) & Delawvare
corporation and wholly-owned subcidiary of the
Corporation, whereupon ({) the separate existence of
the Corporation shall cease and Mueller shzl) be the
surviving corporation; (ii) each share of oommap stock
of the Corporation outgtanding innadintoly prior to the
effectiva time of the nerger chall be cancelled apgd
(144) 7,000,000 shares of common stock, par value $0.01
par share, of Mueller shall be isgyed On & pro ratg
basis to the holders 0L the Allowed General Unsecured
Claims (as defined in the Reorganization Plan
referanced below) or othervise held in o Disputaed
Clains Reserve (a8 dafined {n the Raorganization Plan
referenced below) under the Third Anended and Rastated
Plan of Reorganiration for the Corporation, dateq
Septembar 27, 1990, as modified by a motjon dateq
November 19, 1990, gop an Order Approving modification
of such plan, under Title 13, Chapter 11 of the Uniteq
Stateas Code (the "Reorganisation Plan®) aonfirmed by
the Bankruftcy Court for the Western Diatrict of
Pannsylvania, Erie Division on Novamber 20, 1990); and
in furtherance thereot, that the Articles of Xerger be
filed with the Searetary of the Commonwealth of
Pannsylvania and the Certificate of Ovnership and
Merger bs filed with the Secretary of State of the
State of Delavare substantially in the fornms Previously
supplied to the Trustee; ‘

RESOLVED, that the form, terms and provigions of
the Agreement and Plan of Merger substantially in the
form frcviously Supplied to the Trustes, be, anq hereby
ara, in all respects &pproved, and the Trustee ang each
of the officars of the Corporation be, and they haraby
ara, authorited to take such further actions as they,
in their gole discretion, deenm hecassary or appropriate
in order to effectuate the Agreemant and pian ot
Mergar;

RESOLVED, that the Trustee and sach of the
officers of the Corporation be, gnd they heraby .are,
suthorized %o eyecute ang acknowledge in the name and
on behalf of the Corparation the Articlesa of Merger;
and that the Trustee and each of the officers ba, anga-
they herehy are, authorizrgd to cause suah exacuted,
Artiﬁlcs of Marger to he filed with the Secretary of
the Commonwealth of Pennaylvania in accordance with
Section 1927 of the Panngylvania Buainess Corporation
Law of 198 ('pBCLY) ; .
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EXHIBIT B

QMTTED §TATES PANIUPICY RS
DISTRICT OF _ PENNSYLVANIA

| IN THD MAITER OF4 Chugptar 11 |
STARON STIRL CORFORATION Cage Mo, _07=00207/%
I Of APFODMEN of TV
md

ty e P —

901 Franklin I, m«..}qiu 14747 DIX Tower, Pittaburgh, PA 15219
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of the above namd dedtor, mmozmmmlmtmn
$__1,300,000.00 - Your ol st be £iled with the thited States
Trustas within five (3) days of tha date of your appointment (Sec, 322).

DATED: SANNETY 24, l!l!_.. ..
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Januany 14, 1991

DEPARTMENT OF STATE

TO ALL WHOM THESE PRESENTS SHALL COME GREETING:

Pennsylvania, 8§

| DQ HEREBY CERTIFY, That from an examinafion of The indices
and corporate records of this department, Lt appeans that on
December 28, 1990, Anticles of Mengexr wene filfed in this
depantment, wheneby 'Sharon Steelf Corporation' a Pernnsylvania

conporation, Lincorporated Octoben §, 1900 was menged into
and became part of "MUELLER INDUSTRIES, INC." a UDelawane
conporation qualified in the Commonwealth of Pennsylvandia on
Decemben 28, 1990, which was the surviving corporation to the
'mengen.'

N TESTIMONY WHEREOF, | have
heraunto set my hand and caused
the Seal of the Secretary’s Office
to be affixed, the day and year
above writtsn,

Lol T,

Secretary }fhe Commonwealth (o |

T co.
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& (Crocx, and T approtOme cofmpieie, one ¢f the howingl:

The plan of merpec snat e SEctive Lpon Mg Twe AT Of Mirgs ¥ T Deplrtnant of Suate.
- 14} upon the filing of thess A-ticles of Merger {n the Department of State;
xmwdmmum ik the £4i4ng of 13 A ragr with the

- secretary of Ssate of the Staze 5f Delawdre 1n kecordance with Sections 103
5. mwmmnmdwmmwmmwﬁmkﬂwm 253 of the Delaware

*
o I pMarvier of adopiion Goneral

¢haron Stee. Corporation in accordance with dection 1503i%; of the Pannsylvanta Business Corporation
Law of 1958, the Trustee appoint=d pursusnt 1o Title 11. Chapter 11 of the
Unitad States Cooe (Tha “pperazing Chapter 11 Trustes®) has approvad the
pian of Merger, which merger i3 & part of the Plan of Reorgantzation
confirmed by the Bankruptcy tour® for the Western District of Pennsylvania,
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MUELLER LMOUSTRIES, INC.
Namo ¢f Comorgion

BY: —
(Signasiey)
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SHARON STEEL CORPORATION

L

TiTLE: Gperating Chapter 11 Trustes

*Copporazion Law; and {411} pursyant to The Thir¢ Amanasd and Resteted Plan of Resrganization for Sharon
Stee] Corporation, dated Septemoes 27, 19%. as mcaified by & mOTION datad Novemper 19, 1990, for
an Order approving modification of such plan, unger Titie 11, ChadTer 11 of the United States Code

{65 wodi?1ed, tne “Plan of Reorganization*}, consutcation of the Reorganized Sharon Privata Placement
(23 defined in the Plan of "rorganization}.
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There are nNo provisicns containec} in the plan of meaigar
-mat amend or constotute the cperative Articles of Incorpcrﬁ:‘ on
::f Muaelier Industries, Inc., the survivin% ccar:pcraticn% aaw_er

effect subseguent to the affan=ive date ¢f such pliah ©¢f merger.
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