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CERTIFICATE OF INCORFORATION
OF

TYLER PIPE INDUSTRIES, INC,

FIRST. The name of the corporation is TYLER PIPE
INDUSTRIES, INC.

SECOND. The corporation's registered office in the State of
Delaware is located at No. 100 West Tenth Street. in the City of Wilmington,
County of New Castle. The name and address of its registered agent is The
Corporation Trust Company, No. 100 West Tenth Street, Wilmington, Delawarc

THIRD. The nature of the business, or objects or purposes to be
transacted, promoted or carried on are to engage in any lawful act or activity
for whizh corporations may be organized under the General Corporation Law
of Delaware, and, in general, to carry on any other business in connection
with the foregoing and to have and exercise all the powers conferred by the
laws of Delaware upon corporations formed under the General Corporation
[.aw of the State of Delaware. The cbjects and purposes specified in the {ore-
going clauses shall, except where otherwise expressed, be in nowise limited
or restricted by reference to, or inference from, the terms of any other clause
in this Certilicate of lncorporation.

FOURTH. This corporation is authorized to issue one thousand (1000)
shares of capital stock, which shall be cominon stock. one dollar ($1.00) par
value cach.

No stockholder of the corporation shall by reason of his holding
shares of any class have any pre-emptive or preferential rights to purchase

or subscribe to any shares of any class of the corporation, now or hereafter
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to be authorized.' or any notes, debentures boads, or other securities
convertible into or carrying warrants or options to purchase shares of any
class, now or hereafter to be authorized, whether or not the issuance of any
such shares or such notes, debentures, bonds, or other securities would
adversely affect the dividend or voting rights of such stockholder, other than
such rights, if any, as the board of directors, in its discretion, may fix; and
the board of dircctors may issue shares of any class of the corporation, or
any notes, debentures, bonds, or other securities convertible into or carrying
options or warrants to purchase shares of any clags, without offering any such
shares of any class, either in whole or in part, to the existing stockholders of
any class.

FIFTH. Cumulative voting for the election of directors shall not be
permitted.

SIXTH. The minimum amount of capital with which the corporation
will commence business is One Thousand Doilars ($1, 000).

SEVENTH. The names and mailing addresses of the incorporators

arc as follows:

Name Mailinz Address

Neil }. O'Brien 1000 LTV Tower, Dallas, Texas
Larry Schoenbrun 1000 LTV Tower, Dallas, Texas
Charles B. Cannon 1000 LTV Tower, Dallas, Texas

EIGHTH. The number of directors shall be fixed in the manner
provided in the Bylaws of the corporation, and until changed in the manner
provided in the Bylaws shall be three (3); and the names and mailing addresses
of thouse who are to serve as directors until the first annual mecting of the

sharcholders, or until their successors be elected and qualify are as follows:




Name ) B Mailiog Address

John A. Warner P. O. Box 2027, ‘Tyler. ‘Texas:
Jogeph F. McKinney 3121 Southland Center, Dallas, Texas
Frederick R. Meyer 3121 Southland Center, Dallas, Texas
NINTH. The corporation is to have perpetual existence,

TENTH. The private property of the stockbolders shall not be
subject to the payment of the corporate debts to any extent whatever.

ELEVENTH. The following provisions are adopted for the manage-
ment of the business and {or the conduct of the affairs of the corporation, and
for creating, defining, limiting and regulating the powers of the corporation,
its directors and stockholders:

{a) The business and affairs of the corporation shall be
managed by its board of directors, and the board of directors shall
have power to exercise all the powers of the corporation, including
(but without limiting the generality hereof) the power to cr.eate mort-
gages upon the whole or any part of the property of the corporation,
real or personal, without any action of or by the stockholders, except
as otherwise provided by statute or by the Bylaws.

{b) The board of directors shall have power to make and alter
Bylaws, subject.to such restrictions upon the exercise of such power
as may be {mposed by the stockholders in any Bylaws adopted by
them from time to time.

TWELFTH, Whenever a compromise or arrangement is proposed
between the corporation and its creditors or any class of them and/or between
the corporatiun and its stockholders or any class of them, any court of cquitablé
jurisdiction within the State of Delaware may, on the application in a summary |

way of the corporation or of any creditor or stockholder thereof, or on the




application of ang; recetvér or receivers appointed for the corpo:‘-a?iibp under

the provisions of Section 291 of Title 8 of the Delaware Code, or ont.ttefgpli-
cation of trustees in dissolution or of any receiver or receivers appomted fc:r
the corporation under the provisions of Section 279 of Title 8 of the Deiaware
Code, order a meeting of the creditors or class of creditors, and/or di'tﬁ;:
stockholders-z or class of stockholders of the corporation, as the case maybe. .

to be summoned in such manner as the court directs. U a majority in number}

representing three-fourths in value of the creditors cr class of creditors, and/or
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of the stockholders, or class of stockholders of the corporation, a8 the case
may be, agree to any compromise or arrangement and to any reorgani.'zatlon
of the carporation as consequence of such compromise or arrangement. the
said compromise or arrangement and the said reorganization shall, if .
sanctioned by the court to which the said application has been made, be bindi.ng._"_-;
on all the creditors or class of creditors, and/or on all the stockholders or
class of stockholders, of the corporation, as the case may be, and also on the *
corporation,

THIRTEENTH. M&tings of stockholders may be held outside of the
State of Delaware, if the Bylaws so provide. The books of the corporation
may be kept (subject to any provision contained in the statutes) outside the
State of Delaware at such place or places as may be degignuted {rom time to
time by the board of directors or in the Bylaws of the corporation. Elections
of directors need not be by ballot unless the Bylaws of the corporation so
provide.

FOURTEENTH. Every person who was or is a party or is th:egl’gh?fi;';_;

to be made 4 party to or is involved in any action, suit or procecding, wh@iﬁ?,b"{',

civil, criminal, administrative or investigative, by reason of lhe{a_c.t'.thi_t'}'i,é? g
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officer of the corporation or i-s or was serving at the request of the coi.-p?é'xjaﬁllon
as a director or officer of another corporation, or as its representatlves“i;i_a
partnership, joint venture, trust or other enterprise, shall be indemnified
and held harmless to the fullest extent legally permissible under the General’f;.
Corporation Law of the State cf Delaware from time to time against all expengfe:;si
liability and loss (including attorneys® Iees, judgments, finer and amounts pal;‘l.,'
or to be paid in settlement) reasonably incurred or suffered by him in connect‘ic.).n_-
there\;vlth. Such right of indemnification shall be a contract right which may be V
enforced in any manner desired by such person. Such right of indemnification |
shall not be exclusive of any other right which such directors, officers or
representatives may have or hereafter acquire and, without limiting the éeneral-
ity of such statement, they shall be entitled to their respective rights of
indemnification under any bylaw, agreement, vote of stockholders, provision
of law or otherwise, asg well as their rights under this Article.

The board of directors may adopt bylaws [rom time to time with
respect to indemnification to provide at all times the fulleat indemnification
permitted by the General Corporation Law of the State of De;aware and may
cause the corporation to purchse and maintain insurance on behalf of any
person who is or was a director or officer of the corporaticn, or s or was
serving at the request of the corporation a3 a director or officer of ,nother
corporation, or as its representative in a partnership, joint venture, trust or
other enterprisc against any liability asserted against such person and incurred
in any such capacity or arising out of such status, whether or not the corpora-
tion would have the powe r to indemnify such person.

FIFTEENTH, Except as may te otherwise provided in the General

Corporation Law of Delaware, no contract, act or transaction of this corpora-. ~

tion with any person or persons, firm, trust or association, or any other




corporation shall be aﬂfectcz'i or invalidareid by the fact that any d1rector,~ .'
officer or stockholder of this corporation is a party to, or is intené;;t"e:d‘:,;}..
such contrect, act or tra;lsaction. or in any way connected with-any Such -
person or persons, firm, tru'st or association, or is a director, ofticér'.o.t;'_.jf;'i"
stockholder of, or otherwise interested in, any such other corporation, nor,'.A- -
shall any duty to pay damages on account to this corporation be impo'aed upon
such director, officer or stockholder of this corporation solely by reason of
such fact, regardless of whether the vote, action or presence of any such
director, officer of stockholder may be, or may have been, necessary to
obligate this corporation on, ‘or in connection with, such contract, act or
transaction, provided that if such vote, action or presence is, or ghall have
been necessary, such interest or connection {other than an interest as a non-
controlling shareholder of any such other corporation) be known or disclosed
to the board of directors of this corporation.

SIXTEENTH. The corporation reserves the right to amend, alter,
change or repeal any provision contained in this Certificate of Incorporation,
in the manner now or hereafter prescribed by statute, and all rights conferred
upon stockholders nerein are granted subject to this reservation.

We, the undersigned, being each of the incorporators hereinbefore
named, for the purposge of forming a corporation pursuant to the General
Corporation Law of the State of Delaware, do make this certificate, hereby

declaring and certifying that the facts herein stated are true, and accordingly

have hereunto set our hands and scals this 22 day of January, 1971.




THE STATE OF TEXAS )

COUNTY OF DALLAS )

BE [T REMEMBERED that on this 2 ., day of _ 5 .. ctts,
1971, personally came before me, a Notary Public for th; State of Te::s. -
NEIL J. O'BRIEN, LARRY SCHOENBRUN and CHARLES B. CANNON, all
the parties to the foregoing Certificate of Incorporation, known to me
personally to b2 such, and severaliy acknowledged the said certificate to be
the act and deed of the signers respectively and that the facts therein stated

are truly set forth.

GIVEN UNDER MY HAND AND SEAL OF OFFICE the day and year

aforesaid.

[ IR J APV /,.;j/w.
Notary Public in and for Dallas County,
Texas




