CERTIFICATE OF AMENDMENT Exhibit3.3

to the
CERTIFICATE OF INCORPORATION
of

BAYOU STEEL CORPORATION

Bayou Steel Corporation., a corporation organized and existing under the laws of the
State of Delaware (the “Corporation™),

DOES HEREBY CERTIFY THAT:

FIRST: The name of the Corporation is Bayou Steel Corporation and the original
Certificate of Incorporation was filed with the Secretary of State of the State of Delaware, on
May 26, 1988 under the name “Bayou Steel Corporation (Of LaPlace).”

SECOND: On February 18, 2004, the Amended and Restated Certificate of Incorporation
of the Corporation (the “Certificate of Incorporation”™) was filed with the Secretary of State of the
State of Delaware.

THIRD: On December 21, 2004, the Board of Directors of the Corporation duly adopted
resolutions setting forth a proposed amendment to the Certificate of Incorporation, declaring such
amendment o be advisable and directing that the proposed amendment be submitted to 2 vote of
the holders of the Corporation’s common stock, which approval could be obtained through a
consent solicitation of holders of 2 majority of common stock.

FOURTH: On January 31, 2005, holders of more than a majority of the Corporation’s
common stock executed a wrillen consent approving the proposal to amend the Certificate of
{ncorporation to prohibit certain dispositions of the Corporation’s common stock 1o persons who
currently own 3% or more of the Corporation’s issued and outstanding common stock or who, by
virtue of such disposition, would become the owner of 5% or more of such common stock,

FIFTH: Arucie Tenth of the Certificate of Incorporation. 3s amended herchy, shall read
in its cntirety as follows:

{a) Any aitempted sale, trapsfer, assigmment, convevance, pledge or other
disposition of any share of the Corporation’s Common Stock or any option 1o purchase such
Common Stock (or similar right described in Sections 3820O(GH B or 382(1) of the Internal
Revenue Code of 1986, as amended (the “Code™), and the regulations thereunder) o any
person (a “Person.” which term shall have the meaning set forth in Section 2(2) of the
Seeurities Act of 1933, as amended) whe directly or indireetly, beneficially owns (as
determined pursuant to Rales 13d-3 and 13d-5 under the Securities Exchange Actof 1934, as
amended}, o1, a5 a result of such attempted dispositiion, would beneficially own, or whose

shares would be atiributed pursuant o the applicable attribution provisions of the Code o
anty Person who would so divectly or indirectly beneficially own, after giving effect fo the
applicable attiibution provisions of the Code, 5% or more of the outstanding shares of the
Corporatior’s Cornmon Stock shall be null and vord AB INITIO msofer as i purpornts




of any shares that would cause the transferee 1o attain such 3% ownership
level or if such transferce t?‘x ctofore owned 5% or more of the cutstunding shares of the
Cemmon Stock prior to the attempted disposttion, the enfive antempied disposition shall be
null and void A ’% INITION

iranster ownersl

b Nothing contained in this Articke hall provent an otherwise valid
transier il the ransferee obtams the written approval ol 2 mgpority of the entive Board of
Directors and, except to the extent the Board of Directors of the Corporation m i1s discretion
watves the reguirement, provides the Corporation with an opinion of reputable tax counsel
satisfactory to the Corporation and 11s tax counse! that the wransfer shall not result in the
i‘i‘;’i;mdllﬁf“i of any tax law limitation on the use of the Corporation’s losses or other tay
atiributes.
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{c} No employee or agent, including any independent transfler agent orreg
of the Corporation blmii m“.";fziiiui to record any attempted or purported transfer made in
violation of this Article Tenth and no intended transferee of shares of Common Stock of the

Corporation attempted 1o be transferred in violation of this Articie Tenth shall be recognized
as & holder of such shares for any purpose whatsoever. inciuding, but not limited to, the right
e vole such shares of capual stock of the Corporation or 1o recerve dividends or other
distributions in respect thereol, ifany. Any such intended transterce shall be deemed (0 have
appuointed the Corporation as attorney-in-fact, with full power of substiretion and full power
and authority, in the name and o behalf of the mtended transferee, 1o sell, assign and
framislor the shares of Common Stock of the (Qs}‘}iﬂ ation attempted o be wransferred in
violation of this Articie Tenth, and to do all lawiul acts and execute ail documents deemed
necessary or advisable o effoe szac‘:h ss%c—k assignment ;md ransfer, in an arm’s Jenoth
insaction, to another Porson: prov gnment anud transler o such other
erson does not violate the ;?;z“mf;s%ms:s af ihis;%.z‘is sle .cmi The Corporanion &;bz-ﬁia}aglv the
pwc,wﬁs of any such sale first, to pay the expenses of the ssle; second, 1o pa } the meended
trunsferce on whose behalf {hc shares were sold I an amount a‘fagéia:é €.} he sum of the
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intended ransferee’s cost of such shares Gnelusive of brokerage (tes and cxpensesy, plus
interest on such cm‘% at the then minimum rate of inierest which would prev ent interest on &
non-interest bearing obligation from being imputed by the Internal Revenve Service, less the
wount of any dividends or other disirtbulions inadvertently pand to sand intended transfeoree
%z‘egpﬂ‘cz of such shares, or (it) the balance of such proceeds, whichever is less; and, third,
the balance o such z@c-&e{és wany, shall e paid w the Corporation. The Corporation shatl
take all appropris
where there has

ou to enforce the provisions of this Article Tenth in every case
seen an ;ﬁ%,cz'ng}icd or purported mansfer made in violation hereofl In faking
any action hereunder, the Corporation, and its dircciors, officers and agents, will be fully
pri \% cted in relying upon any notice, paper or other document reasonably believed by the
oralion or any such person o be genume and safficient, and, o

: the extent pernutted by
faw, inno event xé 11t the Corporation, or anv ol its déz‘cc*or‘;; officers or agents be hable for
any act %ac;‘f?}rmsifd oy omiited to be performed hereunder in the absence of gross negli

or willlul musconduct. The Corporanion and its directors. officers and agenis may ¢
with counsel in connaciion with s : I

sereunder and, o the extent pernuticd by law, o
shall be tully protected by any act teken, suffered or permitied in good fhih
with the advice of such counsel.

duties
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in accordance



{(dy The by-laws of the Corporation shall make appropriate provisions 1o
effectuate the requirements of this Article Tenth.

{e) All certificates evidencing ownership of shares of Common Stock of the

Corporation shall bear a conspicucus legend as foliows:

YPHE SHARES OF STOCK REPRESENTED HEREBY ARFE SURIECT TO
RESTRICTIONS SET FORTH IN THE CERTIFICATE OF INCORPORATION OF THE
CORPORATION, A COPY OF WHICH IS AVAILABLE FOR INSPLUTION AT THE
CORPORATION'S PRINCIPAL PLACE OF BUSINESS LOCATED AT RIVER ROAD
(.0, BOX 536063, LA PLACE, LOUISIANA 70068

SEXTH: The above-described amendment 1o the Certificate of Incorporation was duly

adopted 1 accordance with the provisions of Section 242 of the General Corporation Law of Use
State of Delaware,

IN WITNESS WHEREOF, Bayou Steel Corporation has caused this Certificaie of

Amendment to be executed in 1ts corporate name by its President and attested by its Secretary,
both thereto duly authorized, on ths 3rd day of February, 2004,

BAYOU STEEL CORPORATION
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I, HARRIET SMITH WINDSCR, SECRETARY OF STATE OF THE STPATE OF
OELAWARE, DO HERERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMEKT OF "BAYOU STEEL
CORPORATION", FILED IN THIS OFFICE ON THE THIRD DAY OF FERRUARY,

A.D. 2005, 8T 1:08 Q'CLOCK P M.
& FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TCO THE

NEW CASTLE COUNTY RECORDER OF LEEDS.
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