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CERTIFICATE OF MERGER
MERGING
SUPERIOR TELECOMMUNICATIONS INC.
WITH AND INTO
SUPERIOR/ESSEX CORP.

Pursuant to Section 252 of the General Corporation Law of
the State of Delaware
and Section 14-2-1107 of the Georgia Business Corporation Code

Superior/Essex Corp., a Delaware corporation (" Superior/Essex"), and Superior
Telecommunications Inc., a Georgia corporation ("Superior Telecommunications"), DO HEREBY
CERTIFY AS FOLLOWS:

FIRST: That Superior/Essex was incorporated on November 24, 1998, pursuant to the
Delaware General Corporation Law (the "Delaware Law"), and that Superior Telecommunications
was incorporated on August 12, 1985, pursuant to the Georgia Business Corporation Code (the

“Georgia Law™).

SECOND That an Agreement and Plan of Merger (the "Agreement"), dated as of
December 20, 1999, bv Superior Telecommunications and Superior/Essex, setting forth the terms
and conditions of the merger of Superior Telecommunications with and into Superior/Essex (the
"Merger"), has been approved, adopted, certified, executed and acknowledged by each of the
constituent corporations in accordance with Section 252 of the Delaware Law and Section_[4-2-

1107 of the Georgia Law.

THIRD: That Superior Telecommunications shall merge with and into Superior/Essex and
the name of the surviving corporation (the "Surviving Corporation") shall be Superior
Telecommunications Inc.

FOURTH: That pursuant to the Agreement, effective as of the date hereof, Articles | and 4
of the Certificate of Incorporation shall be amended and restated in their entirety to read as follows:

l. The name of the corporation is Superior Telecommunications Inc. (the
“Corporation’).

4 The aguregate number of shares of all classes of stock that the Corporation shall
have the authority to issue shall be Three Thousand (3,000). of which Two Thousand (2,000) shares
shall be Preferred Stock, par value $1,000.00 per share (the “Preferred Stock™), 1ssuable in one or
more series, and One Thousand (1,000) shares shall be Common Stock, par value $0.01 per share

(the “Common Stock™).
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Secticn 1. Authority is hereby expressly granted to the Board of
Directors of the Corporation from time to time to issue the Preferred Stock, for
such consideration and on such terms as it may, in one or more series. and in
connection with the creation of any such series to fix. by the resolution or
resolutions providing for the issuance of shares thereof, the designation. powers
and relative participating, optional or other special rights of such series and the
qualifications. limitations or restrictions thereof. Such authority of the Board of
Directors with respect to each such series shall include, but not be limited to,
the determination of the following:

(a) the distinctive designation of, and the number of
shares comprising, such series, which number may be increased
(except as otherwise provided by the Board of Directors in the
resolution or resolutions creating such series) or decreased (but
nct below the number of shares thereof then outstanding) trom
tire to ume by like action of the Board of Directors:

(b the dividend rate or amount for such series. the
condittons and dates upon which such dividends shall be pavable.
the relation that such dividends shall bear to the dividends
pavable on any other class or classes or any other series of any
class or classes of stock and whether such dividends shall be
cumulative and if so. from which date or dates such dividends
shall be accumulated:

[

(c) whether or not the shares of such series shall be subject to
redemption by the Corporation and the times. prices and other terms and
condittons of such redemprtion:

(d) whether or not the shares of such series shall be
subject to the operation of a sinking fund or purchase fund to be
applied to the redemption or purchase of such shares and if such a
tund is to be established, the amount thereof and the terms and
provisions for the application thereof;

ie) whether or not the shares of such series shall be
convertible into or exchangeable for shares of any other class or
classes. or shares of any other series of any class or classes, of
stock of the Corporation. or for any other securities, and if
provision is made for conversion or exchange. the times, places,
rates. adjustments and other terms and conditions of such
conversion or exchange;

3
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(H) whether or not the shares of such series shall have
voting rights. in addition to the voting rights provided by law.
and if they are to have such additional votuing rights, the extent
therect:

(2) the rights of the shares of such series in the event
of any liquidation, dissolution or winding up of the Corporation
or upon any distribution of its assets; and

(h) any other powers, preferences and relative,
participating. optional or other special rights of the shares of such
series . and the qualifications. limitations or restrictions thereof,
to the tfull extent now or hereafter permitted by law and not
inconsistent with the provisions hereof.

Section 2. All shares of any one series of Preferred Stock shall be
idenrical in all respects except as to the dates from which dividends thereon may
be cumulative. Except as otherwise provided in the resolution or resolutions
providing for the issuance of any series of Preferred Stock, all series of the
Preferred Stock shall rank equallv and be identical in all respects.

Section 3. The Preferred Stock Shall initially consist of a series of
“6% Cumulalive Redeemable Preferred Stock™ of the Corporation and the
designation. number of shares, powers, preferences, rights, qualifications,
limitations, and restrictions thereof (in addition to any provisions set forth in
this Certificate of Incorporation of the Corporation which are applicable to the
Preferred Stock of all classes and series) are as follows:

(a Designation and Amount. The shares of such series shall be
designated as "6% Cumulative Redeemable Preferred Stock™ (herein referred to
as "6% Preferred Stock"), and the number of shares constituting 6 % Preferred

Stock shall be 2,000.

(b Rank. All 6% Preferred Stock shall rank, as to payment of
dividends and as to distribution of assets upon liquidation, dissolution, or
winding up ot the Corporation, whether voluntary or involuntary, senior to the
Common Stock, now or hereatter issued, except as provided in paragraph (d)
below.

(c) Dividends and Distributions. The holders of shares of 6%
Preferred Stock shall be entitled to receive, when, as, and if declared by the
Board of Directors of the Corporation (the "Board of Directors" or the "Board")
out of funds legally available for such purpose, dividends at the rate of $60.00
per annum per share. and no more, which shall be fully cumulative, shall accrue

{a
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without interest from the date of original issuance on October 2, 1996, and shall
be payable in cash quarterly on March 31, June 30, September 30. and
December 31 of each year commencing as of December 31, 1996 (except that if
any such date i1s a Saturday, Sunday, or legal holiday, then such dividend shail
be payable on the next day that is not a Saturday, Sunday. or legal holiday) to
holders of record as they appear on the stock books of the Corporaticn on such
record dates, not more than 50 nor less than 10 days preceding the payment
dates for such dividends, as shall be fixed by the Board. The amount of
dividends payable per share of 6% Preferred Stock for each quarterly dividend
period (other than the initial dividend period and any period shorter than a full
quarterly dividend period) shall be computed by dividing the annual dividend
amount bv four. The amount of dividends payable for the initial dividend
period and any period shorter than a tull quarterly dividend period shall be
computed on the basis of a 360-day year of twelve 30-day months. No
dividends or cther distributions. other than dividends payable solely in shares of
Common Stock or capital stock of the Corporation ranking junior as to
dividends to 6% Preterred Stock (collectuively, the "Junior Dividend Stock™),
shall be paid or set apart tor pavment on. and except for the use of Common
Stock to payv for the exercise of stock options pursuant to the stock option plans
of the Corporation and its parents or subsidiaries, no purchase, redemption. or
other acquisition shall be made by the Corporation of, any shares of Junior
Dividend Stock unless and until all accrued and unpaid dividends on 6%
Preferred Stock shall have been paid or declared and set apart for payment;
provided however, that so long as any amounts remain outstanding under (i) the
Amended and Restated Credit Agreement. dated as of November 27, 1998, as
amended (the “Senior Credit Agreement™), among the Corporation, Superior
Telecom Inc.. the guarantors named therein. the lending institutions listed
therein, Merrill Lynch & Co., as Documentation Agent. Fleet National Bank, as
Svndicaticn Agent, and Bankers Trust as Administrative Agent, and (ii) the
Senior Subordinated Credit Agreement. dated as May 26, 1999 (the
“Subordinated Credit Agreement” and, together with the Senior Credit
Agreement. the “Credit Agreements”), among the Corporation. Superior
Telecom Inc., the subsidiary guarantors named therein, the lending institutions
listed therein. Fleet Corporate Finance, Inc., as Syndication Agent, and Bankers
Trust Company, as Administrative Agent, nothing herein shall prevent the
Corporation from declaring and paying dividends or making other distributions

on Common Stock.

If at anv time any dividend on any capital stock of the Corporation
ranking senior as to dividends to 6% Preferred Stock (the "Senior Dividend
Stock") shall be in default, in whole or in part, no dividend shall be paid or
declared and set apart for pavment on 6% Preferred Stock unless and until all
accrued and unpaid dividends with respect to the Senior Dividend Stock,
including the full dividends for the then current dividend period, shall have been
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paid or declared and set apart for payment. without interest. No full dividends
shall be paid or declared and set apart for pavment on any class or series of the
Corporation's capital stock ranking, as to dividends, on a parity with 6%
Preferred Stock (the "Parity Dividend Stock") for any period unless all accrued
but unpaid dividends have been. or contemporaneously are. paid or declared and
set apart for such payment on 6% Preferred Stock. No full dividends shall be
paid or declared and set apart for payment on 6 % Preferred Stock for any period
unless all accrued but unpaid dividends have been, or contemporaneously are,
paid or declared and set apart for payment on the Parity Dividend Stock for all
dividend periods terminating on or prior to the date of payment of such full
dividends. When dividends are not paid in full upon 6 % Preferred Stock and
the Parity Dividend Stock. all dividends paid or declared and set apart for
payment upon shares of 6% Preferred Stock and the Parity Dividend Stock shall
be paid or declared and set apart for payment pro rata. so that the amount of
dividends paid or declared and set apart for pavment per share on 6% Preterred
Stock and the Partty Dividend Stock shall in all cases bear to each other the
same ratio that accrued and unpaid dividends per share on the shares of 6%
Preterred Stock and the Parity Dividend Stock bear to each other.

Any reference to "distribution” contained in this paragraph (¢) shall not
be deemed to include any stock dividend or distributions made in connection
with any liquidation. dissolution, or winding up of the Corporation, whether
voluntary or involuntary.

(d) Liquidation Preference. I[n the event of a liquidation. dissolution.
or winding up of the Corporation, whether voluntary or involuntary, the holders™
of 6% Preferred Stock shall be entitled to receive out of the assets of the
Corporation. whether such assets constitute stated capital or surplus of any
nature, an amount equal to the dividends accrued and unpaid thereon to the date
of final distribution to such holders. without interest. and a sum equal to $1.000
per share (the "Liguidation Preference"), and no more, before any payment shail
be made or any assets distributed to the holders of Common Stock or any other
class or series of the Corporation's capital stock ranking junior as to liquidation
rights to 6% Preferred Stock (collectively, the "Junior Liquidation Stock"):
provided. however. that the holders of 6% Preferred Stock shall be entitled to
such payment only in the event that the Corporation's payments with respect to
the liquidation preference of the holders of capital stock of the Corporation
ranking senior as to liquidation rights to 6% Preferred Stock (the "Senior
Liquidation Stock™) are fully met; and provided, further, that in the event of (a)
an event of default under either Credit Agreement and the acceleration of the
Corporation's obligation to pay principal and interest thereunder; (b) the failure
ot the Corporation to pay principal and interest on any loans under either Credit
Agreement upon termination or maturity thereof or (c) the commencement by
the Corporation of a voluntary case in bankruptcy or any order in any other case

w
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adjudging the Corporation insolvent. then the Liquidation Preference shail be
zero until all obligations under the Credit Agreements are paid or discharged.
After the liquidation preferences of the Senior Liquidation Stock are fully met,
the entire assets of the Corporation available for distribution shall be distributed
ratably among the holders of 6% Preferred Stock and any other class or series of
the Corporation's capital stock having parity as to liquidation rights with 6%
Preferred Stock in proportion to the respective preferential amounts to which
each is entitled (but only to the extent of such preferential amounts). After
payment in full of the Liquidation Preference of the shares of 6% Preferred
Stock. the helders of such shares shall not be entitled to any further participation
in any distribution of assets by the Corporation. Neither a consolidation or
merger of the Corporation with another corporation nor a sale or transfer of all
or part of the Corporation's assets for cash. securities, or other property will be
considered a liquidation. dissolution. or winding up of the Corporation.

(e) Redemption at Option of Holders. Each holder of 6% Preferred
Stock. at its sole option and election. at any time following the date immediately
following October 2, 2000 (the "First Redemption Date"). and upon no less than
30 days’ written notce to the Corporation as provided below. may require the
Corporation ‘o redeem all. or trom time to time a portion. of the 6% Preferred
Stock held by it on any date, at the redemption price of $1,000 per share. plus
an amount per share equal to all dividends on 6% Preferred Stock accrued and
unpaid on such share. pro rata to the date fixed for redemption (the
"Redemption Price”): provided. however. that. during each of the four
successive one-vear periods commencing on the First Redemption Date no
holder ot 6% Preferred Stock may require the Corporation to redeem more than ~
25% of the 6% Preterred Stock held by it; provided. further. that.
notwithstanding the limitation contained in the immediately preceding proviso.
during each of the latter three of such four successive one-vear periods, a holder
of 6% Preferred Stock may require the Corporation to redeem more than 25%
of the 6% Preferred Stock held by it if, and to the extent that, such holder has
not, during each of the preceding one-year period(s), previously required the
Corporation to so redeem 25% of the 6% Preferred Stock held by it during each
such period. Notwithstanding the foregoing. if on the First Redemption Date
there are any obligations of the Corporation outstanding under either Credit
Agreement. then the First Redemption Date shall be the thirtieth day after the
date on which all obligations of the Corporation under the Credit Agreements
are paid or discharged. The Redemption Price shall be payable in cash.

Notwithstanding the foregoing, the Corporation shall not redeem less
than all of the 6% Preferred Stock at any time outstanding until all accrued but
unpaid dividends upon all the 6% Preferred Stock then outstanding shall have

been paid.

TRADEMARK
REEL: 002060 FRAME: 0473



Not more than 60 nor less than 30 days prior to the redemption date,
notice by first class mail, postage prepaid, shall be given to the Corporation at
its primary business address by the holder of record of 6% Preferred Stock that
requests redemption of its 6% Preferred Stock. Each such notice of redemption
shall specify the date fixed for redemption and an acknowledgment that payment
will not be made until such holder's presentation and surrender of the shares of
6% Preferred Stock and that on and after the redemption date, dividends will
cease to accrue on such shares.

On or after the date fixed for redemption as stated in such notice, each
holder of the shares requested to be redeemed shall surrender the certificate (or
certificates) evidencing such shares to the Corporation at the place designated by
the Corporation and shall thereupon be entitled to receive payment of the
Redemption Price. If fewer than all the shares represented by any such
surrendered certificate (or certificates) are redeemed. a new certificate shall be
issued representing the unredeemed shares.

Shares of 6% Preferred Stock redeemed by the Corporation shall be
restored to the status of authorized but unissued shares of Preferred Stock of the
Corporaticn, without designation as to series. and may thereafter be reissued,
but not as shares of 6% Preferred Stock.

(f) Redemption at Option of the Corporation. The Corporation, at
its sole option and election, at any time may redeem all, or from time to time a
portion. of the 6% Preferred Stock on any date set by the Board of Directors, at
the redemptior. price of $1,000 per share, plus an amount per share equal to all *
dividends on 6% Preferred Stock accrued and unpaid on such share, pro rata to
the date fixed tor redemption (the "Optional Redemption Price"). The Optional
Redemption Price shall be payable in cash.

In case of the redemption of less than all of the then outstanding 6 %
Preferred Stock, the Corporation shall designate by lot, or in such other manner
as the Board of Directors may determine, the shares to be redeemed, or shall
effect such redemption pro rata. Notwithstanding the foregoing, the
Corporation shall not redeem less than all of 6% Preferred Stock at any time
outstanding until all accrued but unpaid dividends upon all 6% Preferred Stock
then outstanding shall have been paid.

Not more than 60 nor less than 30 days prior to the redemption date,
notice by first class mail, postage prepaid, shall be given to the holders of
record of 6% Preferred Stock to be redeemed, addressed to such shareholders at
their last addresses as shown on the books of the Corporation. Each such notice
of redemption shall specify the date fixed for redemption, the Optional
Redemption Price and the form of payment. the place or places of payment, that
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payment will be made upon presentation and surrender of the shares of 6%
Preferred Stock, that accrued but unpaid dividends to the date fixed for
redemption will be paid on the date fixed for redemption, and that on and after
the redemption date, dividends will cease to accrue on such shares.

Any notice which 1s mailed as herein provided shall be conclusively
presumed to have been duly given, whether or not the holder of 6% Preferred
Stock receives such notice; and failure to give such notice by mail, or any defect
in such notice. to the holders of any shares designated for redemption shall not
affect the validity of the proceedings for the redemption of any other shares of
6% Preferred Stock. On or after the date fixed for redemption as stated in such
notice, each holder of the shares called for redemption shall surrender the
certificate (or certificates) evidencing such shares to the Corporation at the place
designated in such notice and shall thereupon be entitled to receive payment of
the Optional Redempuon Price. If fewer than all the shares represented by any
such surrendered ceruficate (or certificates) are redeemed, a new certificate shall
be issued representing the unredeemed shares. If. on the date fixed for
redemption, funds necessary tor the redemption shall be avatlable therefor and
shall have been irrevocably deposited or set aside, then, notwithstanding that the
certificates evidencing any shares so called for redemption shall not have been
surrendered. the dividends with respect to the shares so called shall cease to
accrue after the date fixed for redemption, the shares shall no [onger be deemed
outstanding, the holders thereof shall cease to be shareholders. and all rights
whatsoever with respect to the shares so called for redemption (except the right
of the holders 10 recetve the Optional Redemption Price without interest upon
surrender of their certificates therefor) shall terminate. Any monies deposited
by the Corporation pursuant to the foregoing provision and unclaimed art the end
of one year from the date fixed for redemption shall, to the extent permitted by
law, be returned to the Corporation, after which the holders of shares of 6%
Preferred Stock so called for redemption shall look only to the Corporation for
the payment thereof. Shares of 6% Preferred Stock redeemed by the
Corporation shall be restored to the status of authorized but unissued shares of
Preferred Stock of the Corporation, without designation as to series, and may
thereafter be reissued, but not as shares of 6% Preferred Stock.

-

(g) No Sinking Fund. The shares of 6% Preferred Stock shall not be
subject to the cperation of a purchase, retirement, or sinking fund.

(h) Voting Rights. The holders of 6% Preferred Stock will not have
any voting rights except as set forth below or as otherwise from time to time

required by law.

Without the consent or affirmative vote of the holders of at least a
majority of the outstanding shares of 6% Preferred Stock, voting separately as a
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class, the Corporation shall not authorize, create, or issue any shares of any
other class or series of capital stock ranking senior to or on parity with 6%
Preferred Stock as to dividends or upon liquidation.

The affirmative vote or consent of the holders of at least a majority of
the outstanding shares of 6% Preferred Stock, voting separately as a class, will
be required for any amendment, alteration. or repeal, whether by merger or
consolidation or otherwise, of the Corporation's Certificate of Incorporation if
the amendment, alteration, or repeal materially and adversely affects the
powers, preferences, or special rights of 6% Preferred Stock; provided,
however. that any increase in the authorized Preferred Stock of the Corporation,
or the creation and issuance of any other capital stock of the Corporation
ranking junior to the 6% Preferred Stock as to dividends or upon liquidation
shall not be deemed to affect materially and adversely such powers, preferences,
or special rights.

(i) Qutstanding Shares. For purposes hereof, all shares of 6%
Preferred Stock shall be deemed outstanding except that, from the date fixed for
redemption pursuant to paragraph (f) above hereof, all shares of 6% Preferred
Stock which have been so called for redemption pursuant to paragraph (f), if
funds or sharzs necessary for the redemption of such shares are available. shall
not be dezmed to be outstanding.

Secticn 4. Authority is hereby expressly granted to the Board of
Directors from tme to time to issue authorized but unissued shares of Common
Stock for such consideration and on such terms as it may determine.

FIFTH: That an executed copy of the Agreement is on file at the principal place of
business of the Surviving Corporation at the following address:

Superior Telecommunications Inc.
150 Interstate North Parkway. Suite 300
Atlanta. Georgia 30339

SIXTH: That a copy of the Agreement will be furnished by the Surviving Corporation,
on request and withcut cost, to any stockholder of any constituent corporation.

SEVENTH: That the total number of shares of stock which Superior
Telecommunications. a Georgia corporation, has authority to issue is Forty Thousand (40,000),
of which Thirty Thousand (30.000) are Preferred Stock. par value $1,000 per share issuable in
one or more series. and Ten Thousand (10.000) shares are Common Stock, par value $0.01 per
share.
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IN WITNESS WHEREOF. each of Superior Telecommunications and Superior/Essex has
caused this Certificate of Merger to be executed in its corporate name this 2™ day of
December. 1999.

Superior Telecommunications Inc.

. A

David S. Aldridge
Chief Financial Officer

ATTEST:

%L\(/ L [ ke .
12

Stewart H. Wahrsagur
Assistant Secretary

Superior/Essex C/p

B_\'Z //L' / ( S /-——\ -
David S. Aldrldge
Chief Financial Officer

ATTEST: .

% /U iy Y

Stewart H ahrsat er
Secretary
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CERTIFICATE REGARDING
REQUEST FOR PUBLICATION
OF NOTICE OF MERGER

The undersigned hereby certifies that a request for publication of a notice of intent to file
Articles of Merger of Superior Telecommunications, Inc., a Georgia corporation, with and into
Superior/Essex Corp., a Delaware corporation and payment therefor has been made as required
by Section 14-2-1105. | of the Official Code of Georgia Annotated.

IN WITNESS WHEREOQF, the undersigned does hereby set his hand and this 28th day
of December, 1999.

o YA ,
T N e
Kathryn J. Dady. Paralegal \

e
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Secretary Of State DOCKET NUMBER : K93620163

CONTROL NUMBER: J512587

Corporations Division ErECTIVE DavE. 12/08/1950
315 West Tower REFZRENCE . 0045
PRINT DATE . 12/23/.999

#2 Martin Luther King, Jr. Dr.
Atlanta, Georgia 30334-1530

FCRM NUMBER :411

KATHRYN J. DADY

ROGERS & HARDINM

2700 INTERNATICNAL TOWER, PEACHTREE CENTER
229 PEACHETREE STREET, N.E.

ATLANTA, GA 3(0303-1601

CERTIFICATE OF MERGER

I, Cathy Cox, the Secretary of State of the State of Ceorgla, ac
hereby issu= <this certificate pursuant tc Title 14 of ¢
Official Code of Georgia annotated certifyling that articles or
certificate of merger and fees have been filed regarding ¢
merger of the below entities, effective as of the date
apove. Attached 1s a true and correct copy of the said filing.

3 5

Surviving Encity:
SUPERIOR/ESSEX CORP., a Delaware corporation

Nonsurviving Er-ity/Entities:
SUPERIOR TELECOMMUNICATIONS INC., a Ceorgia corporation

Cathy Cox
Secretarv of State
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