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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of 2. 3. Transaction Date 3A. Deemed 4. 5. Number of 6. Date Exercisable and 7. Title and Amount of
Derivative Conversion (Month/Day/Year) Execution Date, if TransactioDerivative Expiration Date Underlying Securities
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Director 10% Owner  Officer Other

Johnson S. Daniel

C/O GENERAL DYNAMICS CORPORATION
2941 FAIRVIEW PARK DRIVE

FALLS CHURCH, VA 22042

Executive Vice President

Signatures
L. Neal Wheeler, by Power of 03/03/2017
Attorney
**Signature of Reporting Person Date

Explanatlon of Responses:

If the form is filed by more than one reporting person, see Instruction 4(b)(v).
*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
(1) Represents shares of restricted stock subject to service-based vesting that will be released three years after the grant date.

(2) Fifty percent become exercisable on 03/01/2019 and the remaining fifty percent become exercisable on 03/01/2020.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays

a currently valid OMB number. yle="DISPLAY:: inline; FONT-FAMILY: Times New Roman; FONT-SIZE: 10pt">
thereunder. Regulation M of the Exchange Act may limit the timing of purchases and sales of any of the securities by
the selling stockholders and any other person. In addition, Regulation M may restrict the ability of any person engaged
in the distribution of the securities to engage in market-making activities with respect to the particular securities being
distributed.

To our knowledge, there are currently no plans, arrangements or understandings between the selling stockholder and
any underwriter, broker-dealer or agent regarding the sale of the securities registered hereby. The selling stockholder
may determine not to sell any, or to sell less than all of, the shares of common stock described in this prospectus. In
addition, the selling stockholder may, to the extent permitted by applicable law and the Standstill Agreement, sell,
transfer, devise or gift these shares of common stock by other means not described in this prospectus. In that regard,
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any securities covered by this prospectus that qualify for sale pursuant to Rule 144 or Rule 144 A of the Securities Act
or which may otherwise be sold without registration under the Securities Act may be sold under Rule 144 or Rule
144A or as otherwise permitted by law rather than pursuant to this prospectus.

To the extent required, the specific number of shares of common stock to be sold, the terms of the offering, the
respective purchase prices and public offering prices, the names of any agent, dealer or underwriter, and any
applicable commissions or discounts with respect to a particular offer and any other material terms at the offering will
be set forth in an accompanying prospectus supplement or, if appropriate, a post-effective amendment to the
registration statement of which this prospectus is a part.

Pursuant to the Registration Rights Agreement, we agreed to register the resale of BEI-Longhorn’s holdings of shares
of our common stock under applicable federal and state securities laws. See “Selling Stockholder” in this prospectus.
Under the Registration Rights Agreement, we have agreed to indemnify the selling stockholder against liabilities,
including liabilities of any violation by us of the Securities Act and the Exchange Act applicable to us and relating to
the registration of the shares of our common stock offered by this prospectus.

LEGAL MATTERS

The validity of the issuance of the common stock offered by this prospectus and certain other legal matters are being
passed upon for us by our counsel, Willkie Farr & Gallagher LLP, New York, New York.

EXPERTS

Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements
and schedule included in our Annual Report on Form 10-K for the year ended December 31, 2011, as set forth in their
report, which is incorporated by reference in this prospectus and elsewhere in the registration statement. Our financial
statements and schedule are incorporated by reference in reliance on Ernst & Young LLP's report, given on their
authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. We have also
filed with the SEC a registration statement on Form S-3 to register the common stock being offered pursuant to this
prospectus. This prospectus, which forms part of the registration statement, does not contain all of the information
included in the registration statement or the exhibits. For further information about us or the selling stockholder and
the shares of common stock offered pursuant to this prospectus, you should refer to the registration statement and its
exhibits.

Our annual reports on Form 10-K, along with all other reports and amendments filed with or furnished to the SEC, are
publicly available free of charge through our website as soon as reasonably practicable after we file such materials
with, or furnish them to, the SEC. Our website is located at http://www.muellerindustries.com. The information on
our website is not part of this prospectus or any other report that we file with, or furnish to, the SEC. The SEC
maintains an Internet site (http://www.sec.gov) that contains reports, proxy and information statements, and other
information regarding issuers that file electronically with the SEC. You may also read and copy any documents we
file with the SEC at its Public Reference Room at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. You may
obtain information on the operations of the Public Reference Room by calling the SEC at 1-800-SEC-0330.
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INCORPORATION BY REFERENCE

We file annual, quarterly and current reports, proxy statements and other information with the SEC. The SEC allows

us to “incorporate by reference” the information we file with it, which means that we can disclose important information
to you by referring to those documents. The information incorporated by reference is an important part of this
prospectus. Any statement contained in a document which is incorporated by reference in this prospectus is
automatically updated and superseded if information contained in this prospectus, or information that we later file

with the SEC, modifies or replaces this information. All documents we file pursuant to Sections 13(a), 13(c), 14 or
15(d) of the Exchange Act, after the initial filing of this registration statement and prior to effectiveness of this
registration statement and after the date of this prospectus and until we sell all the shares of our common stock

covered by this registration statement, shall be deemed to be incorporated by reference into this prospectus. We
incorporate by reference the following previously filed documents:

(1) Our Current Reports on Form 8-K (in all cases other than information furnished rather than filed pursuant to any
Form 8-K) filed with the SEC on September 2, 2011, February 17, 2012, March 26, 2012, May 4, 2012, May 18,
2012, May 24, 2012 and July 27, 2012;

(2) Our Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, 2012 and June 30, 2012, filed with
the SEC on April 27, 2012 and July 27, 2012, respectively;

(3) Our Annual Report on Form 10-K for the year ended December 31, 2011, filed with the SEC on February 28,
2012;

(@Y) Our Definitive Proxy Statement on Schedule 14A, filed with the SEC on March 21, 2012; and

(5) The description of the our common stock, which is contained in our registration statement on Form 8-A, File No.
1-6770, dated January 22, 1991, as amended by the Company’s Form 8-A/A, dated February 12, 1991, filed with
the SEC pursuant to the Exchange Act.

To receive a free copy of any of the documents incorporated by reference in this prospectus (other than exhibits) call
or write us at the following address: Mueller Industries, Inc., 8285 Tournament Drive, Suite 150, Memphis, Tennessee
38125, (901) 753-3200.

You should rely only on the information incorporated by reference or provided in this prospectus. Neither we nor the
selling stockholder has authorized anyone else to provide you with different information. The selling stockholder is
not making an offer of these securities in any state where the offer is not permitted. You should not assume that the
information in this prospectus is accurate as of any date other than the date on the front of those documents.

Explanation of Responses: 4
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution
Set forth below is an estimate (except in the case of the registration fee) of the amount of fees and expenses to be

incurred in connection with the issuance and distribution of the offered securities, other than underwriting discounts
and commissions. All of the expenses set forth below shall be borne by us.

SEC Registration Fee $ 50,000
Legal Fees and Expenses 100,000
Accountant’s Fees and 5,000
Expenses

Printing Expenses 5,000
Miscellaneous Expenses 5,000
Total $ 165,000

Item 15. Indemnification of Directors and Officers

Pursuant to the Delaware General Corporation Law, a corporation may indemnify any person in connection with any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative
(other than a derivative action by or in the right of such corporation) who is or was a director, officer, employee or
agent of such corporation, or serving at the request of such corporation in such capacity for another corporation,
partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines and
amounts paid in settlement actually and reasonably incurred in connection with such action, suit or proceeding, if such
person acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests
of such corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or
her conduct was unlawful.

The Delaware General Corporation Law also permits indemnification by a corporation under similar circumstances for
expenses (including attorneys’ fees) actually and reasonably incurred by such persons in connection with the defense or
settlement of a derivative action or suit, except that no indemnification shall be made in respect of any claim, issue or
matter as to which such person shall have been adjudged to be liable to such corporation unless the Delaware Court of
Chancery or the court in which such action or suit was brought shall determine upon application that such person is
fairly and reasonably entitled to indemnity for such expenses which such court shall deem proper.

To the extent a director, officer, employee or agent is successful in the defense of such an action, suit or proceeding,
the corporation is required by the Delaware General Corporation Law to indemnify such person for actual and
reasonable expenses incurred thereby. The Delaware General Corporation Law further provides that any
indemnification shall be made by the corporation only as authorized in each specific case upon a determination that
indemnification of such person is proper because he has met the applicable standard of conduct (i) by the
stockholders, (ii) by a majority vote of the directors who are not parties to such action, suit or proceeding, even though
less than a quorum, (iii) by a committee of such directors designated by majority vote of such directors, even though
less than a quorum, or (iv) by independent legal counsel in a written opinion, if there are no such disinterested

Explanation of Responses: 5
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directors, or if such disinterested directors so direct. Expenses (including attorneys’ fees) incurred by such persons in
defending any action, suit or proceeding may be paid in advance of the final disposition of such action, suit or
proceeding upon receipt of an undertaking by or on behalf of such person to repay such amount if it is ultimately
determined that such person is not entitled to be so indemnified.

The Delaware General Corporation Law provides that the indemnification described above shall not be deemed
exclusive of other indemnification that may be granted by a corporation pursuant to its by-laws, disinterested directors’
vote, stockholders’ vote, agreement or otherwise.

The Delaware General Corporation Law also provides corporations with the power to purchase and maintain
insurance on behalf of any person who is or was a director, officer, employee or agent of the corporation, or is or was
serving at the request of the corporation in a similar capacity for another corporation, partnership, joint venture, trust
or other enterprise, against any liability asserted against him or her in any such capacity, or arising out of his or her
status as such, whether or not the corporation would have the power to indemnify him or her against such liability as
described above.

II-1
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The indemnification and advancement of expenses shall, unless otherwise provided when authorized or ratified,
continue as to a person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of the
heirs, executors and administrators of such a person.

The Company’s restated certificate of incorporation and amended and restated by-laws permit the Company to
indemnify any director or officer of the Company to the fullest extent permitted by Delaware law. The Company’s
restated certificate of incorporation provides that no director shall be personally liable to the Company or any
stockholder for monetary damages for breach of fiduciary duty as a director, except that liability of a director shall not
be eliminated for any breach of the director’s duty of loyalty to the Company or its stockholders; acts or omissions not
in good faith or which involve intentional misconduct or knowing violation of law; under Section 174 of the Delaware
General Corporation Law; or for any transaction from which the director derived an improper personal benefit.

The foregoing is only a general summary of certain aspects of Delaware law and the Company’s amended and restated
certificate of incorporation and amended and restated by-laws dealing with indemnification of directors and officers
and does not purport to be complete. It is qualified in its entirety by reference to the detailed provisions of the
Delaware General Corporation Law and the amended and restated certificate of incorporation and amended and
restated by-laws of the Company.

Item 16. Exhibits

Exhibit No. Description
5.1 Opinion of Willkie Farr & Gallagher LLP.
23.1 Consent of Willkie Farr & Gallagher LLP (included in their opinion filed as Exhibit 5.1).
23.2 Consent of Ernst & Young LLP. §
24.1 Power of Attorney (included on the signature pages hereto).

1 Filed herewith.
Item 17. Undertakings
The undersigned registrant hereby undertakes:

(a) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(1) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended;

(i) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which
was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in
volume and price represent no more than a 20 percent change in the maximum aggregate offering price set forth
in the “Calculation of Registration Fee” table in the effective registration statement;

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

Explanation of Responses: 7
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provided, however, that paragraphs (a)(i), (a)(ii) and (a)(iii) do not apply if the information required to be included in
a post-effective amendment by those paragraphs is contained in periodic reports filed with or furnished to the SEC by
the registrants pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 that are incorporated by
reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part
of the registration statement.

II-2
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(b) That, for the purpose of determining any liability under the Securities Act of 1933, as amended, each such
post-effective amendment shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) Toremove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

The undersigned registrant hereby undertakes that, for the purpose of determining any liability under the Securities
Act of 1933 to any purchaser:

(i) If the registrant is relying on Rule 430B:

(a) Each prospectus filed by such registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(b) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of
providing the information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be part of
and included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such
date shall be deemed to be a new effective date of the registration statement relating to the securities in the
registration statement to which the prospectus relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof; provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration statement
will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any
statement that was made in the registration statement or prospectus that was part of the registration statement or
made in any such document immediately prior to such effective date.

(ii) If the registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a registration
statement relating to an offering, other than registration statements relying on Rule 430B or other than
prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and included in the registration
statement as of the date it is first used after effectiveness. Provided, however, that no statement made in a
registration statement or prospectus that is part of the registration statement or made in a document incorporated
or deemed incorporated by reference into the registration statement or prospectus that is part of the registration
statement will, as to a purchaser with a time of contract of sale prior to such first use, supersede or modify any
statement that was made in the registration statement or prospectus that was part of the registration statement or
made in any such document immediately prior to such date of first use.

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act
of 1933, as amended, each filing of our annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange
Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d)
of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed
to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.

The undersigned registrant hereby undertakes that:

Explanation of Responses: 9
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(a) For purposes of determining any liability under the Securities Act of 1933, as amended, the information omitted
from the form of prospectus filed as part of this registration statement in reliance upon Rule 430A and contained
in a form of prospectus filed by the registrants pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act
shall be deemed to be part of this registration statement as of the time it was declared effective; and

II-3
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(b) For the purpose of determining any liability under the Securities Act of 1933, as amended, each post-effective
amendment that contains a form of prospectus shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended, may be permitted to
directors, officers or persons controlling the registrant pursuant to the provisions set forth or described in Item 15 of
this registration statement, or otherwise, the registrant has been advised that in the opinion of the SEC such
indemnification is against public policy as expressed in the Securities Act and is therefore unenforceable. In the event
that a claim for indemnification against such liabilities (other than the payment by a registrant of expenses incurred or
paid by a director, officer or controlling person of such registrant in the successful defense of any action, suit or
proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the registrant will, unless in the opinion of their counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by them is against
public policy as expressed in the Securities Act of 1933, as amended, and will be governed by the final adjudication of
such issue.

-4
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration
Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Memphis, State of
Tennessee on the 27th day of June 2012.

MUELLER INDUSTIES, INC.

By: /s/ Gregory L.
Christopher
Name: Gregory L. Christopher
Title: Chief Executive Officer (Principal

Executive Officer),
and Director

POWER OF ATTORNEY

Each person whose signature appears below constitutes and appoints Gregory L. Christopher and Gary C.
Wilkerson, and each of them severally, as his or her true and lawful attorney-in-fact and agent, each acting along with
full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any or all amendments (including post-effective amendments) and exhibits to this registration
statement, and to any registration statement filed pursuant to Rule 462, and to file the same, with all exhibits thereto,
and all documents in connection therewith, with the SEC, granting unto said attorney-in-fact and agent, full power and
authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises,
as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that
said attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue
hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement on Form S-3 has been signed by
the following persons in the capacities indicated and on the dates indicated.

Signature Title Date

/s/ Alexander P. Federbush
Alexander P. Federbush Chairman of the Board, and Director June 27, 2012

/s/ Gregory L. Christopher

Gy 1L, Chisigher Chief Executive Officer (Principal

Executive Officer), and Director LS5 20

/s/ Kent A. McKee Executive Vice President and Chief
Kent A. McKee Financial Officer (Principal Financial June 27,2012
and Accounting Officer)
/s/ Tan M. Cumming
Ian M. Cumming Director June 27, 2012

/s/ Paul J. Flaherty
Director June 27, 2012
Explanation of Responses: 12



Paul J. Flaherty

/s/ Gennaro J. Fulvio
Gennaro J. Fulvio

/s/ Gary S. Gladstein
Gary S. Gladstein

/s/ Scott Goldman
Scott Goldman

II-5

Edgar Filing: GENERAL DYNAMICS CORP - Form 4

Director

Director

Director

June 27, 2012

June 27, 2012

June 27, 2012
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/s/ Terry Hermanson
Terry Hermanson Director June 27, 2012

/s/ Joseph S. Steinberg
Joseph S. Steinberg Director June 27, 2012
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EXHIBIT INDEX

Exhibit No. Description
5.1 Opinion of Willkie Farr & Gallagher LLP.
23.1 Consent of Willkie Farr & Gallagher LLP (included in their opinion filed as Exhibit 5.1).
T
23.2 Consent of Ernst & Young LLP.
24.1 Power of Attorney (included on the signature pages hereto).

1 Filed herewith.
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