
                                  UNITED STATES
                       SECURITIES AND EXCHANGE COMMISSION
                             Washington, D.C. 20549

                                  SCHEDULE 13D

                    Under the Securities Exchange Act of 1934
                               (Amendment No. 9)*

                            Mueller Industries, Inc.
- --------------------------------------------------------------------------------
                                (Name of Issuer)

                     Common Stock, par value $0.01 per Share
- --------------------------------------------------------------------------------
                         (Title of Class of Securities)

- --------------------------------------------------------------------------------
                      (CUSIP Number of Class of Securities)

              Harvey L. Karp, P.O. Box 30, East Hampton, N.Y. 11937
- --------------------------------------------------------------------------------
                  (Name, Address and Telephone Number of Person
                Authorized to Receive Notices and Communications)

                                January 16, 2004
- --------------------------------------------------------------------------------
             (Date of Event which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report
the acquisition which is the subject of this Schedule 13D, and is filing this
Schedule because of Rule 13d-1(b)(3) or (4), check the following box [ ].

Check the following box if a fee is being paid with the statement [ ]. (A fee is
not required only if the reporting person: (1) has a previous statement on file
reporting beneficial ownership of more than five percent of the class of
securities described in Item 1; and (2) has filed no amendment subsequent
thereto reporting beneficial ownership of five percent or less of such class.)
(See Rule 13d-7).

Note: Six copies of this statement, including all exhibits, should be filed with
the Commission. See Rule 13d-1(a) for other parties to whom copies are to be
sent.

* The remainder of this cover page shall be filled out for a reporting person's
initial filing on this form with respect to the subject class of securities, and
for any subsequent amendment containing information which would alter
disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed
to be "filed" for the purpose of Section 18 of the Securities Exchange Act of
1934 ("Act") or otherwise subject to the liabilities of that section of the Act
but shall be subject to all other provisions of the Act (however, see the
Notes).

                                  SCHEDULE 13D

- -----------------------------
CUSIP No.
- -----------------------------

- --------------------------------------------------------------------------------
        NAMES OF REPORTING PERSONS
   1    I.R.S. IDENTIFICATION NOS. OF ABOVE PERSON (ENTITIES ONLY)
        Harvey L. Karp
- --------------------------------------------------------------------------------
   2    CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
                                                                      (a) [ ]
                                                                      (b) [ ]
- --------------------------------------------------------------------------------
   3    SEC USE ONLY

- --------------------------------------------------------------------------------
   4    SOURCE OF FUNDS*
        PF
- --------------------------------------------------------------------------------
   5    CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDING IS REQUIRED PURSUANT TO
        ITEMS 2(d) or 2(e) [ ]
- --------------------------------------------------------------------------------



   6    CITIZENSHIP OR PLACE OF ORGANIZATION
        USA

- -------------------- ------ ----------------------------------------------------
                       7    SOLE VOTING POWER
NUMBER OF                   34,000
SHARES               ------ ----------------------------------------------------
BENEFICIALLY           8    SHARED VOTING POWER
OWNED BY EACH
REPORTING            ------ ----------------------------------------------------
PERSON WITH            9    SOLE DISPOSITIVE POWER

                            34,000
                     ------ ----------------------------------------------------
                       10   SHARED DISPOSITIVE POWER

- --------------------------------------------------------------------------------
  11    AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
        2,434,000
- --------------------------------------------------------------------------------
  12    CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES*
        [  ]
- --------------------------------------------------------------------------------
  13    PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
        6.6%

- --------------------------------------------------------------------------------
  14    TYPE OF REPORTING PERSON*
        I
- --------------------------------------------------------------------------------

Item 1. Security and Issuer.
        -------------------

     Pursuant to Rule 13d-2, this Amendment No. 9 amends and restates the
Schedule 13D filed on March 13, 1991 and amended on June 22, 1991 and amended
and restated on June 22, 1994, March 8, 2002, April 5, 2002, April 12, 2002, May
10, 2002, July 1, 2002 and October 16, 2003 (as amended, this "Statement") by
Harvey L. Karp with respect to the Common Stock, $0.01 par value per share (the
"Common Stock"), of Mueller Industries, Inc., a Delaware corporation (the
"Company"). The principal executive offices of the Company are located at 8285
Tournament Drive, Suite 150, Memphis, Tennessee 38125.

Item 2. Identity and Background.
        -----------------------

     (a) - (c) This Statement is being filed on behalf of Harvey L. Karp whose
business address is c/o the Company, 8285 Tournament Drive, Suite 150, Memphis,
Tennessee 38125. Mr. Karp's present principal occupation is Chairman of the
Board of the Company.

     (d) and (e) During the last five years, Mr. Karp has not been convicted in
a criminal proceeding nor has he been a party to a civil proceeding of a
judicial or administrative body of competent jurisdiction and as a result of
such proceeding was or is subject to a judgment, decree or final order enjoining
future violations of, or prohibiting or mandating activities subject to, Federal
or state securities laws or finding any violation with respect to such laws.

     (f) Mr. Karp is a citizen of the United States.

Item 3. Source and Amount of Funds or Other Consideration.
        -------------------------------------------------

     It is currently anticipated that any purchases of Common Stock by Mr. Karp
upon exercise of the Options referred to in Item 5 of this Statement will be
paid for with Mr. Karp's personal funds.

Item 4. Purpose of Transaction.
        ----------------------

     On January 16, 2004, Mr. Karp and Bear, Stearns & Co. Inc. ("Bear Stearns")
entered into a sales plan (the "Sales Plan") representing Mr. Karp's adoption of
a written plan for trading securities that complies with the requirements of
Rule 10b5-1(c)(1) under the Securities Exchange Act of 1934, as amended (the
"Exchange Act"). Pursuant to the Sales Plan, Bear Stearns shall exercise Options
(which are Inducement Options and Subsequent Options as defined in Item 6 of
this Statement) to purchase a total of 200,000 shares of Common Stock on the
first business day of each calendar month during the term of the Sales Plan
which shall immediately succeed the trading day on the New York Stock Exchange
on which the closing sale price of the Common Stock shall be at least $30.00 per
share (except that with respect to the first calendar month during the term of
the Sales Plan such business day shall not be earlier than January 20, 2004)



and, in addition, on one occasion during the second or third month during each
three-month period covered by a Form 144, on a business day which shall
immediately succeed a trading day on the New York Stock Exchange on which the
closing sale price of the Common Stock shall be at least $30.00 per share
(except that with respect to the first three-month period during the term of the
Sales Plan such business day shall not be earlier than January 20, 2004),
certain designated registered representatives of Bear Stearns may exercise
discretion to estimate
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and exercise Options to purchase such additional number of shares of Common
Stock which, net of the amount of Common Stock remaining after Common Stock is
withheld by the Company to pay required Federal, state and local withholding
taxes due with respect to such Option exercise, together with all shares of
Common Stock sold or to be sold by Bear Stearns during such three-month period,
shall equal the maximum number of shares of Common Stock which may be sold by
Mr. Karp during such three-month period pursuant to Rule 144 hereinafter
referred to; provided, however, that Bear Stearns shall not so exercise Options
if there are 250,000 or more shares of Common Stock in the Plan Account (as
defined in the Sales Plan) which have not been sold by Bear Stearns pursuant to
the Sales Plan; provided, further, however, that Bear Stearns shall not exercise
Options to purchase more than 900,000 shares of Common Stock during the term of
the Sales Plan and, during the term of the Sales Plan, one or more exercise of
Options may be reduced so as not to exceed such limit. Thereafter, to the extent
shares of Common Stock are available from the exercise of such Options, Bear
Stearns shall sell, as soon as reasonably practicable but with time and price
discretion, the net amount of Common Stock remaining after Common Stock is
withheld by the Company to pay required Federal, state and local withholding
taxes due with respect to such Option exercise (the "Monthly Sale Amount")
commencing on the business day following the Option exercise and terminating on
the business day on which all shares are sold at a gross price before deduction
of commissions or mark-down of at least $30.00 per share (the "Minimum Sale
Price"). Pursuant to the Sales Plan, the Company shall notify Bear Stearns not
later than the opening of trading on the New York Stock Exchange on the trading
day immediately succeeding the date of exercise of the number of shares of
Common Stock to be withheld by the Company to pay required Federal, state and
local withholding taxes due with respect to such Option exercise. Subject to the
Minimum Sale Price and the other applicable provisions of the Sales Plan, Bear
Stearns shall sell the Monthly Sale Amount under ordinary principles of best
execution.

Bear Stearns agreed to conduct all sales pursuant to the Sales Plan in
accordance with the manner of sale requirement of Rule 144 under the Securities
Act of 1933, as amended (the "Securities Act"), or pursuant to an effective
registration statement dated November 2, 2001 under the Securities Act (the
"Registration Statement"). In no event shall Bear Stearns effect any sale under
Rule 144 if such sale would exceed the then-applicable volume limitation under
Rule 144, assuming that the sales to be made by Bear Stearns under the Sales
Plan are the only sales subject to such limitation, or sell Stock pursuant to
the Registration Statement if the number of shares to be sold exceeds that which
Mr. Karp is eligible to sell under the Registration Statement or if Bear Stearns
receives notice from the Company that the Registration Statement is no longer
effective or should no longer be used to effect sales.

     If not earlier terminated in accordance with the terms thereof, the Sales
Plan will terminate on January 31, 2005.

     The Sales Plan is filed as Exhibit C to this Statement.

     Pursuant to a Separation Agreement, dated December 4, 2003, between Mr.
Karp and Karen A. Karp (the "Separation Agreement"), Mr. Karp agreed to exercise
on behalf of Karen A. Karp options to purchase 200,000 shares of Common Stock,
sell the shares of Common Stock so acquired and transfer to Karen A. Karp the
net proceeds (as defined in the Separation Agreement) of such sale. Pursuant to
the Separation Agreement, Mr. Karp has sole discretion as to when the options
are to be exercised and the prices at which the shares of Common Stock are to be
sold. The options to be exercised by Mr. Karp pursuant to the Separation
Agreement and the shares of Common Stock to be sold on Karen A. Karp's behalf
thereunder are to be the first
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options exercised and shares of Common Stock sold by Mr. Karp following the date
of the Separation Agreement.

     Except as set forth above, Mr. Karp has no plans or proposals which relate
to or would result in any of the matters set forth subparagraphs (a) - (j) of
Item 4 of Schedule 13D. Nevertheless, depending on market conditions and other
factors, Mr. Karp may purchase additional shares of Common Stock (upon the
exercise of options and otherwise) and may sell or otherwise dispose of shares



of Common Stock, including but not limited to purchases and sales of Common
Stock for estate planning purposes.

Item 5. Interest in Securities of the Issuer.
        ------------------------------------

     (a) and (b) The responses to Rows (7) through (13) on the cover of this
Statement are incorporated herein by reference. Included in the shares of Common
Stock beneficially owned by Mr. Karp are 2,400,000 shares of Common Stock
issuable upon the exercise of Options. By virtue of a Stock Option Agreement,
dated December 4, 1991, and a Stock Option Agreement, dated March 3, 1992, Mr.
Karp has the right to acquire a maximum of 2,400,000 shares of Common Stock. The
shares of Common Stock beneficially owned by Mr. Karp constitute 6.6% of the
shares of Common Stock outstanding as of October 13, 2003 (computed in
accordance with Rule 13d-3(d)(1) under the Exchange Act) and based on the
34,267,677 shares of Common Stock indicated to be outstanding in the Company's
Quarterly Report on Form 10-Q for the quarter ended September 27, 2003.

     (c) Mr. Karp has not effected any transactions in the Common Stock during
the past 60 days.

     (d) Except as contemplated by the Separation Agreement, no person other
than Mr. Karp has the right to receive or power to direct the receipt of
dividends from, or the proceeds from the sale of, the Common Stock referred to
in this Item 5.

     (e) Not applicable.

Item 6. Contracts, Arrangements, Understandings or Relationships With Respect to
        ------------------------------------------------------------------------
        Securities of the Issuer.
        ------------------------

     Effective as of September 17, 1997, the Company amended and restated Harvey
L. Karp's then existing agreement (as amended and restated, the "Karp Employment
Agreement"). The Karp Employment Agreement has a three-year rolling term which
is automatically extended so that the unexpired term on any date is always three
years, unless either party gives written notice of his or its intention not to
extend the term. The Karp Employment Agreement provides for Mr. Karp to serve as
Chairman of the Board of Directors of the Company. Under the terms of the Karp
Employment Agreement, Mr. Karp is to receive (i) an annual base salary of
$606,373 (to be adjusted upward annually at a rate commensurate with increases
granted to other key executives), and (ii) a discretionary cash incentive bonus
consistent with the executive bonus program which the Company establishes for
other key executives. In addition, Mr. Karp is to receive reimbursement for
reasonable business and travel expenses incurred in the performance of his
duties and will participate in all bonus, incentive, stock option, pension,
disability and
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health plans and programs and all fringe benefit plans maintained by the Company
in which senior executives participate.

     Under the terms of the Karp Employment Agreement, Mr. Karp's employment may
be terminated by the Company without Cause (as defined in the Karp Employment
Agreement) or by Mr. Karp for Good Reason (as defined in the Karp Employment
Agreement) upon appropriate written notice. In either such event, Mr. Karp will
continue to receive his then-current base salary as if his employment had
continued for the reminder of the then current three-year term and an annual
bonus for the remainder of the then current three-year term equal to the average
bonus for the three calendar years immediately preceding the written notice of
termination. In addition, all outstanding unvested Company stock options then
held by Mr. Karp will immediately vest and become exercisable and Mr. Karp will
continue to participate in the Company's health plans and programs at the
Company's expense for the remainder of such three-year term.

     Mr. Karp may resign voluntarily without Good Reason upon appropriate
written notice to the Company. In such event, Mr. Karp will be entitled to
receive any accrued but unpaid base salary and, at the Company's discretion, a
bonus for the calendar year in which his resignation without Good Reason occurs.
The Company may terminate Mr. Karp's employment for Cause (as defined in the
Karp Employment Agreement) upon appropriate written notice. In such event, Mr.
Karp will forfeit all existing Company stock options, but such options shall
remain exercisable for the 30-day period following Mr. Karp's receipt of the
written notice. Mr. Karp may terminate his employment for any reason within six
months following a Change in Control (as defined in the Karp Employment
Agreement). In such event, the Company will pay Mr. Karp a lump sum amount equal
to (i) three times his then current base salary, and (ii) three times his
average annual bonus for the three calendar years immediately preceding the date
of termination. In addition, all outstanding unvested options then held by Mr.
Karp shall become immediately exercisable. In the event that any Payment (as
defined in the Karp Employment Agreement) would be subject to the excise tax



imposed by the "Golden Parachute" regulations, Mr. Karp would be entitled to a
gross-up payment from the Company to cover such taxes.

     The Karp Employment Agreement is filed as Exhibit A to this Statement.

     Pursuant to an Option Agreement, dated December 4, 1991, Mr. Karp was
granted an option (the "Inducement Option") to acquire 2,000,000 shares of
Common Stock at an exercise price of $2.0625 per share (as adjusted for
subsequent stock splits). The Inducement Option is exercisable until one year
after termination of Mr. Karp's employment with the Company under the Karp
Employment Agreement, unless Mr. Karp's employment is terminated for Cause (as
defined in the Karp Employment Agreement), in which case the Inducement Option
shall only remain exercisable for a period of 30 days following Mr. Karp's
receipt of written notice from the Company specifying the basis for Cause.

     Pursuant to the Inducement Option, Mr. Karp has exercised options to
purchase 1,200,000 shares of Common Stock.

     The Inducement Option is filed as Exhibit B to this Statement.
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     Pursuant to an Option Agreement, dated March 3, 1992, Mr. Karp was granted
an option (the "Subsequent Option") to acquire 1,600,000 shares of Common Stock
at an exercise price of $2.0625 per share (as adjusted for subsequent stock
splits). The Subsequent Option was granted to Mr. Karp in addition to the
Inducement Option granted to Mr. Karp pursuant to the Karp Employment Agreement.
The Subsequent Option is exercisable until one year after termination of Mr.
Karp's employment with the Company under the Karp Employment Agreement, unless
Mr. Karp's employment is terminated for Cause (as defined in the Karp Employment
Agreement), in which case the Subsequent Option shall only remain exercisable
for a period of 30 days following Mr. Karp's receipt of written notice from the
Company specifying the basis for Cause.

     The Subsequent Option is filed as Exhibit B to this Statement.

     Mr. Karp is party to a Separation Agreement pursuant to which Karen A. Karp
has the right to the net proceeds from the sale by Mr. Karp of 200,000 shares of
Common Stock. See Item 4 to this Schedule 13D.

Item 7. Material to be Filed as Exhibits.
        --------------------------------

     The following are filed herewith as Exhibits to this Statement:

     A. Amended and Restated Employment Agreement effective as of September 17,
1997 (incorporated by reference to Item 7A to Amendment No. 3 dated March 8,
2002 to Mr. Karp's Schedule 13D).

     B. Stock Option Agreement, dated December 4, 1991, and Stock Option
Agreement, dated March 3, 1992 (incorporated by reference to Item 7B to
Amendment No. 3 dated March 8, 2002 to Mr. Karp's Schedule 13D).

     C. Sales Plan dated January 16, 2004.
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     After reasonable inquiry and to the best of his knowledge and belief, the
undersigned certifies that the information set forth in this Statement is true,
complete and correct.

Dated:  January 16, 2004

                                          Harvey L. Karp
                                          ---------------------------
                                          Harvey L. Karp
                                          Chairman of the Board
                                          of Mueller Industries, Inc.
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                                INDEX TO EXHIBITS

     A. Amended and Restated Employment Agreement effective as of September 17,
1997 (incorporated by reference to Item 7A to Amendment No. 3 dated March 8,
2002 to Mr. Karp's Schedule 13D).

     B. Stock Option Agreement, dated December 4, 1991, and Stock Option
Agreement, dated March 3, 1991 (incorporated by reference to Item 7B to



Amendment No. 3 dated March 8, 2002 to Mr. Karp's Schedule 13D).

     C. Sales Plan dated January 16, 2004.



                                    Exhibit C

                                   Sales Plan

     Sales Plan dated January 16, 2004 (this "Sales Plan") between Harvey L.
Karp ("Seller") and Bear, Stearns & Co. Inc. ("Bear Stearns"), acting as agent.

     A. Recitals
        --------

     1. This Sales Plan is entered into between Seller and Bear Stearns as
Seller's adoption of a written plan for trading securities that complies with
the requirements of Rule 10b5-1(c)(1) under the Securities Exchange Act of 1934,
as amended (the "Exchange Act").

     2. Seller is establishing this Sales Plan in order to permit the orderly
disposition of a portion of Seller's holdings of the common stock, par value
$.01 per share (the "Stock"), of Mueller Industries, Inc. (the "Issuer"),
issuable upon the exercise of options to acquire 900,000 shares of Stock at an
exercise price of $2.0625 per share pursuant to an option agreement dated
December 4, 1991 (the "December Options") and an option agreement dated March 3,
1992 (the "March Options" and, together with the December Options ,
the"Options").

     B. Seller's Representations, Warranties and Covenants
        --------------------------------------------------

     1. As of the date on which Seller executed this Sales Plan, Seller was not
aware of any material nonpublic information concerning the Issuer. Seller
entered into this Sales Plan in good faith and not as part of a plan or scheme
to evade compliance with the federal securities laws.

     2. The Stock to be sold under this Sales Plan upon exercise of the Options
will not be subject to any liens, security interests or other encumbrances or
limitations on disposition other than the exercise provisions of the Options and
those imposed by Rule 144 under the Securities Act of 1933, as amended (the
"Securities Act"), or, if applicable, an effective registration statement dated
November 2, 2001 under the Securities Act (the "Registration Statement").

     3. While this Sales Plan is in effect, Seller agrees not to sell any Stock
through any broker other than Bear Stearns. Seller agrees not to alter or
deviate from the terms of this Sales Plan while aware of any material non-public
information with respect to the Issuer.

     4. Seller agrees to provide Bear Stearns with a certificate dated as of the
date hereof and signed by the Issuer substantially in the form of Exhibit A
hereto prior to commencement of sales of Stock pursuant to this Sales Plan.

     5. Seller agrees to complete, execute and deliver to Bear Stearns a
Seller's representation letter dated as of the date hereof substantially in the
form of Exhibit B hereto prior to the commencement of sales of Stock pursuant to
this Sales Plan.

     6. The execution and delivery of this Sales Plan by Seller and the
transactions contemplated by this Sales Plan will not contravene any provision
of applicable law or any

agreement or other instrument binding on Seller or any judgment, order or decree
of any governmental body, agency or court having jurisdiction over Seller.

     7. Seller agrees that until this Sales Plan has been terminated he shall,
upon request from Bear Stearns delivered to Seller from time to time, provide
such information as is reasonably requested to confirm that sales under this
Sales Plan are in compliance with Rule 144 or, if applicable, the Registration
Statement.

     8. Seller agrees that he shall not, directly or indirectly, communicate any
information relating to the Stock or the Issuer to any employee of Bear Stearns
or its affiliates who is involved, directly or indirectly, in executing this
Sales Plan at any time while this Sales Plan is in effect.

     9. (a) Seller agrees to make all filings, if any, required under Sections
13(d), 13(g) and 16 of the Exchange Act in a timely manner, to the extent any
such filings are applicable to Seller.

     (b) Seller agrees that he shall in connection with the performance of this
Sales Plan comply with all applicable laws, including, without limitation,
Section 16 of the Exchange Act and the rules and regulations promulgated
thereunder.



     (c) Seller acknowledges that Seller is deemed an insider of the Issuer for
purposes of Section 16 of the Exchange Act.

     10. (a) Seller represents and warrants that the Stock to be sold pursuant
to this Sales Plan will be issued upon exercise of the Options and upon issuance
will be eligible for sale under Rule 144 of the Securities Act or pursuant to
the Registration Statement.

     (b) Seller agrees not to take, and agrees not to cause any person or entity
with which Seller would be required to aggregate sales of Stock pursuant to
paragraph (a)(2) or (e) of Rule 144 to take, any action that would cause the
sales hereunder not to meet all applicable requirements of Rule 144 if
applicable. It is understood, however, that Seller shall not be precluded from
selling Stock pursuant to this Sales Plan in reliance on the Registration
Statement.

     (c) Seller agrees to file Forms 144 for the sales to be effected under this
Sales Plan at such times as Seller may be required or permitted by applicable
law.1

     (d) Bear Stearns agrees to conduct sales pursuant to this Sales Plan in
accordance with the manner of sale requirement of Rule 144 under the Securities
Act or pursuant to the Registration Statement. In no event shall Bear Stearns
effect any sale under Rule 144 if such sale would exceed the then-applicable
volume limitation under Rule 144, assuming that the sales to be made

- --------
1     The Seller's representation on the Forms 144 regarding Seller's knowledge
      of material information regarding the Issuer may be made as of the date
      the Sales Plan is adopted. The "Remarks" section of each Form 144 should
      state that the sale is being made pursuant to a previously adopted plan
      intended to comply with Rule 10b5-1(c) and indicate the later of the date
      the Sales Plan was adopted or was most recently amended and that the
      representation is made as of such date.
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by Bear Stearns under this Sales Plan are the only sales subject to such
limitation or sell Stock pursuant to the Registration Statement if the number of
shares to be sold exceeds that which Seller is eligible to sell under the
Registration Statement or if Bear Stearns receives notice from the Issuer in
accordance with Section C.3.(e) that the Registration Statement is no longer
effective or should no longer be used to effect sales.

     C. Implementation of the Plan
        --------------------------

     1. Seller hereby appoints Bear Stearns to sell shares of Stock pursuant to
the terms and conditions set forth below. Subject to such terms and conditions,
Bear Stearns hereby accepts such appointment.

     2. This Sales Plan shall commence on January 16, 2004 and end on the
earliest to occur of January 31, 2005, the termination of this Sales Plan
pursuant to paragraph D. hereof, the sale of the maximum number of shares of
Stock to be sold by Bear Stearns pursuant to this Sales Plan or two business
days after receipt of notice of death of Seller or of the commencement of any
proceedings in respect of or triggered by Seller's bankruptcy or insolvency.

     3. (a) Bear Stearns shall exercise Options to purchase a total of 200,000
shares of Stock on the first business day of each calendar month which shall
immediately succeed the trading day on the New York Stock Exchange on which the
closing sale price of the Stock shall be at least $30.00 per share (except that
with respect to the first calendar month during the term of this Sales Plan such
business day shall not be earlier than January 20, 2004). To the extent shares
of Stock are available from the exercise of Options after Stock is withheld by
the Issuer to pay required Federal, state and local withholding taxes due with
respect to such Option exercise, Bear Stearns shall sell, as soon as reasonably
practicable but with time and price discretion with Clark Schubach or Alan
Greenberg or a successor registered representative designated by Bear Stearns,
the net amount of Stock remaining (the "Monthly Sale Amount"), at a gross price
before deduction of commissions or mark-down of at least $30.00 per share (the
"Minimum Sale Price"). The Monthly Sale Amount may commence being sold on the
business day following the Option exercise and may be sold on any business day
thereafter until all such shares are sold (each such day, a "Sale Day").

     In addition, on one occasion during the second or third month during each
three-month period covered by a Form 144, on a business day which shall
immediately succeed a trading day on the New York Stock Exchange on which the
closing price of the Stock shall be at least $30.00 per share, Clark Schubach or
Alan Greenberg or a successor registered representative of Bear Stearns may, in
their discretion, exercise Options to purchase such additional number of shares
of Stock which, net of the amount of Stock after Stock is withheld by the Issuer
to pay required Federal, state and local withholding taxes due with respect to



such Option exercise, together with all shares of Stock sold or to be sold by
Bear Stearns during such three-month period, may equal the maximum number of
shares of Stock which may be sold by Seller during such three-month period
pursuant to Rule 144. Thereafter, Clark Schubach or Alan Greenberg or a
successor registered representative designated by Bear Stearns shall sell, as
soon as reasonably practicable but with time and price discretion, the net
amount of Stock remaining after Stock is withheld by the Issuer to pay required
Federal, state and local withholding taxes due with respect to such Option
exercise (the "Additional Monthly Sale Amount") at the Minimum Sale Price. The
Additional Monthly Sale Amount may commence being sold on the business day
following the Option exercise and may be sold on any Sale Day.
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     The Issuer shall notify Bear Stearns not later than the opening of trading
on the day following each Option exercise of the number of shares of Stock to be
withheld by the Issuer to pay required Federal, state and local withholding
taxes due with respect to each Option exercise.

     Notwithstanding the foregoing, Bear Stearns shall not exercise Options if
there are 250,000 or more shares of Stock in the Plan Account (as defined below)
which have not been sold by Bear Stearns pursuant to this Sales Plan, nor shall
Bear Stearns exercise Options to purchase more than 900,000 shares of Stock
during the term of this Sales Plan and, during the term of this Sales Plan, one
or more exercises of Options may be reduced so as not to exceed such limitation.

     The first 800,000 Options exercised under this Sales Plan shall be from the
December Options and the remaining 100,000 Options exercised shall be from the
March Options.

     (b) Subject to the Minimum Sale Price and the other applicable provisions
of this Sales Plan, Bear Stearns shall sell the Monthly Sale Amount and the
Additional Monthly Sale Amount under ordinary principles of best execution.

     (c) The Monthly Sale Amount, the Additional Monthly Sale Amount and any
other applicable provisions of this Sales Plan shall be adjusted automatically
on a proportionate basis to take into account any stock split, reverse stock
split or stock dividend with respect to the Stock or any similar transaction
with respect to the Stock that occurs during this Sales Plan.

     (d) Seller understands that Bear Stearns may not be able to effect a sale
on a Sale Day due to a market disruption or a legal, regulatory or contractual
restriction applicable to Bear Stearns or any other event or circumstance (a
"Blackout"). Seller also understands that even in the absence of a Blackout,
Bear Stearns may be unable to effect sales consistent with ordinary principles
of best execution due to insufficient volume of trading, failure of the Stock to
reach and sustain a limit order price, or other market factors in effect on the
date of a sale.

     (e) Seller and Bear Stearns agree that if the Issuer enters into a
transaction that results, in the Issuer's good faith determination, in the
imposition of trading restrictions on Seller, such as a pooling-of-interests
transaction or stock offering requiring an affiliate lock-up ( an "Issuer
Restriction"), and if the Issuer and Seller shall provide Bear Stearns at least
three (3) days' prior written notice signed by the Issuer and Seller and
confirmed to Bear Stearns by telephone (in each case) (Attn: Jeffrey Lipman,
Tel. No. (212) 272-2559; Fax No.: (973) 463-5453 and Clark Schubach, Tel. No.
(212) 272-7112; Fax No. (212) 272-4963), then Bear Stearns will cease effecting
sales under this Sales Plan until notified in writing by both the Issuer and
Seller that such restrictions have terminated. Bear Stearns shall resume
effecting sales in accordance with this Sales Plan as soon as practicable after
the cessation or termination of a Blackout or receipt of the notice as set forth
in the preceding sentence that the Issuer Restriction has ended. Any unfilled
sales that are not executed due to the existence of a Blackout or an Issuer
Restriction shall be deemed to be cancelled and shall not be effected pursuant
to this Sales Plan.

     (f) Seller agrees to make appropriate arrangements with the Issuer and its
transfer agent and stock plan administrator to permit Bear Stearns to furnish
notice to the Issuer of the
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exercise of the Options and to have underlying shares of Stock delivered to Bear
Stearns as necessary to effect sales under this Sales Plan, and Bear Stearns
agrees to do so. Seller hereby authorizes Bear Stearns to serve as Seller's
agent and attorney-in-fact and, in accordance with the terms of this Sales Plan,
to exercise the Options in order to sell the Monthly Sale Amount and the
Additional Monthly Sale Amount. Seller agrees to complete, execute and deliver
to Bear Stearns Stock Option Cashless Exercise Forms, substantially in the form
attached hereto as Exhibit C, for the exercise of Options pursuant to this Sales



Plan at such times and in such numbers as Bear Stearns shall request. Stock
received upon exercise of Options shall be delivered to an account at Bear
Stearns in the name of and for the benefit of Seller (the "Plan Account"). Bear
Stearns and Seller acknowledge that, upon each exercise of Options, the Issuer
will withhold a number of shares of Stock having an aggregate fair market value
equal to the minimum required Federal, state and local withholding amount due
with respect to such Option exercise, and shall deliver to Bear Stearns the
number of shares of Stock exercised net of any shares so withheld.

     (g) Bear Stearns shall withdraw Stock from the Plan Account in order to
effect sales of Stock under this Sales Plan.

     (h) Bear Stearns shall, in connection with the exercise of Options, remit
to the Issuer the exercise price thereof. The exercise price shall be deducted
from the proceeds of the sale of the Stock, if any, and paid to the Issuer,
together with interest thereon computed in accordance with Bear Stearns's
customary practices. If there are no proceeds from the sale of Stock, then
Seller shall be liable to Bear Stearns for any amounts paid by Bear Stearns to
the Issuer in connection with such exercise.

     (i) Bear Stearns shall provide Seller and the Issuer all information with
respect to sales of Stock pursuant to this Sales Plan that is required for
Seller and the Issuer to ensure compliance with securities rules and
regulations. The Issuer shall file on a timely basis all forms required to be
filed by Seller under the Securities Act and the Exchange Act with respect to
such sales.

     4. To the extent that any Stock remains in the Plan Account after the end
of, or upon termination of this Sales Plan, Bear Stearns agrees to return such
Stock promptly to the Issuer's transfer agent for relegending to the extent that
such Stock would then be subject to transfer restrictions in the hands of Seller
or otherwise to be put in such name as directed by Seller.

     5. Subject to the parameters specified in Section C.(3). above, and in each
such case subject to the manner of sale requirement of Rule 144 being satisfied
as provided in Section B.(10).(d), sales of the Stock may be effected, in whole
or in part, on an agency basis or, if Bear Stearns is a market maker (as the
term is defined in Section 3(a) (38) of the Exchange Act) in the Stock at the
time that any sale is to be made under this Sales Plan, Bear Stearns may, in its
sole discretion, effect one or more sales on a principal basis commensurate with
all regulatory requirements regarding best execution practices.

     6. Seller acknowledges and agrees that he does not have authority,
influence or control over any sales of Stock effected by Bear Stearns pursuant
to this Sales Plan and will not attempt to exercise any authority, influence or
control over such sales.
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     D. Termination or Notification
        ---------------------------

     1. This Sales Plan may not be terminated prior to the end of the Sales
Plan, except upon direction by Seller or by notice from Bear Stearns that Bear
Stearns, in its sole discretion, has determined that it is prohibited from
continuing to operate as agent by a legal, contractual or regulatory restriction
applicable to it. Any modification of this Sales Plan by Seller will be made in
good faith and not as part of a scheme to evade the prohibitions of Rule
10b5-1(c)(1) under the Exchange Act. In particular, subject to Seller's right to
terminate this Sales Plan, Seller agrees that he will not alter or modify this
Sales Plan at any time that Seller is aware of any material non-public
information with respect to the Issuer.

     E. Limitation of Liability
        -----------------------

     1. Notwithstanding any other provision hereof, neither Seller nor Bear
Stearns shall be liable to the other for:

          (a) special, indirect, punitive, exemplary or consequential damages,
     or incidental losses or incidental damages of any kind, even if advised of
     the possibility of such losses or damages or if such losses or damages
     could have been reasonably foreseen, or

          (b) any failure to perform or to cease performance or any delay in
     performance that results from a cause or circumstance that is beyond its
     reasonable control, including but not limited to failure of electronic or
     mechanical equipment, strikes, failure of common carrier or utility
     systems, severe weather, market disruptions or other causes commonly known
     as "acts of God".

     2. Seller has consulted with his own advisors as to the legal, tax,
business, financial and related aspects of, and has not relied upon Bear Stearns



or any person affiliated with Bear Stearns in connection with, Seller's adoption
and implementation of this Sales Plan.

     3. Seller acknowledges and agrees that in performing his obligations
hereunder neither Bear Stearns nor any of its affiliates nor any of their
respective officers, employees or other representatives is exercising any
discretionary authority or discretionary control respecting management of
Seller's assets, or exercising any authority or control respecting management or
disposition of Seller's assets, or otherwise acting as a fiduciary (within the
meaning of Section 3(21) of the Employee Retirement Income Security Act of 1974,
as amended, or Section 2510.3-21 of the Regulations promulgated by the United
States Department of Labor) with respect to Seller or Seller's assets. Without
limiting the foregoing, Seller further acknowledges and agrees that neither Bear
Stearns nor any of its affiliates nor any of their respective officers,
employees or other representatives has provided any "investment advice" within
the meaning of such provisions, and that no views expressed by any such person
will serve as a primary basis for investment decisions with respect to Seller's
assets.

     4. Seller agrees to indemnify and hold harmless Bear Stearns and its
officers, directors, employees, agents and affiliates from and against any
losses, liabilities, claims, damages and expenses ("Losses"), including but not
limited to reasonable attorneys' fees and the costs of investigating or
defending any matter, arising out of or incurred in connection with this
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Sales Plan, except to the extent Losses are found in a final award or judgment
by an arbitrator or court of competent jurisdiction (not subject to further
appeal) to have resulted primarily and directly from the actions of Bear
Stearns.

     F. Agreement to Arbitrate
        ----------------------

     1. (a) Any dispute between Seller and Bear Stearns arising out of, relating
to or in connection with this Sales Plan or any transaction relating to this
Sales Plan shall be determined by arbitration only before the New York Stock
Exchange, Inc., the National Association of Securities Dealers, Inc. or the
Municipal Securities Rulemaking Board, as Seller may elect. If Seller makes no
written election addressed to Bear Stearns by registered mail within fifteen
days after receiving a written demand for arbitration from Bear Stearns, then
Seller authorizes Bear Stearns to elect one of the above listed forums for
Seller.

     (b) Unless rules of the arbitral forum dictate otherwise, any arbitration
proceeding between Seller and Bear Stearns shall be held at a location at which
the selected forum regularly conducts such proceedings nearest to the Bear
Stearns office carrying Seller's accounts at the time the claim arose; this
venue shall apply even if Seller has related disputes with other parties which
cannot be resolved in the same locale. Except for simplified proceedings (small
claims), any arbitration proceeding between Seller and Bear Stearns shall be
heard and decided by a panel of not fewer than three arbitrators.

     (c) The law of the State of New York shall apply in all respects, including
but not limited to determination of applicable statutes of limitation and
available remedies. The award of the arbitrator or a majority of arbitrators
shall be final, and judgment on the award may be entered in any state or federal
court having jurisdiction.

     2. Bear Stearns represents that it, and Seller represents that he,
understands the terms of the above arbitration clause as follows:

          (i) Arbitration is final and binding on the parties.

          (ii) The parties are waiving their right to seek remedies in court,
     including the right to jury trial.

          (iii) Pre-arbitration discovery is generally more limited than and
     different from court proceedings.

          (iv) The arbitrators' award is not required to include factual
     findings or legal reasoning, and any party's right to appeal or seek
     modification of rulings by the arbitrators is strictly limited.

          (v) The panel of arbitrators will typically include a minority of
     arbitrators who were or are affiliated with the securities industry.

          (vi) No person shall bring a putative or certified class action to
     arbitration, nor seek to enforce any pre-dispute arbitration agreement
     against any person who has initiated in court a putative class action or
     who is a member of a putative class who has
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     not opted out of the class with respect to any claims encompassed by the
     putative class action until:

          (A)  the class certification is denied;

          (B)  the class is decertified; or

          (C)  the customer is excluded from the class by the court.

     Such forbearance to enforce an agreement to arbitrate shall not constitute
a waiver of any rights under this Sales Plan except to the extent stated herein.

     G. General
        -------

     1. Seller and Bear Stearns acknowledge and agree that Bear Stearns is
acting as agent and custodian for Seller in connection with this Sales Plan and
that Seller is a "customer" of Bear Stearns within the meaning of Section 741(2)
of Title 11 of the United States Code (the "Bankruptcy Code"). Seller and Bear
Stearns further acknowledge and agree that this Sales Plan is a "securities
contract," as such term is defined in Section 741(7) of the Bankruptcy Code,
entitled to the protections of, among other sections, Sections 362(b)(6), 546(e)
and 555 of the Bankruptcy Code.

     2. This Sales Plan constitutes the entire agreement between the parties
with respect to this Sales Plan and supercedes any prior agreements or
understandings with regard to this Sales Plan.

     3. This Sales Plan may be amended by Seller only upon the written consent
of Bear Stearns and receipt by Bear Stearns of a certificate signed by Seller
dated as of the date of such amendment certifying that Seller is not aware of
any material non-public information with respect to the Issuer; provided that
the foregoing shall not apply in the case of termination under Section D.

     4. All notices to Bear Stearns under this Sales Plan shall be deemed notice
when received and shall be given to all of the following persons in the manner
specified by this Sales Plan by telephone, by facsimile and by certified mail:

               Jeffrey Lipman
               Bear, Stearns & Co. Inc.
               383 Madison Avenue
               New York, NY  10179
               Phone:  (212) 272-2559
               Fax:  (973) 463-5453

               Clark Schubach
               Bear, Stearns & Co. Inc.
               383 Madison Avenue
               New York, NY 10179
               Phone:  (212) 272-7112
               Fax:  (212) 272- 4963
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               Jim Hubbert
               Bear, Stearns & Co. Inc.
               383 Madison Avenue
               New York, NY  10179
               Phone: (212) 272-8059
               Fax: (917) 849-0456

               Harvey L. Karp
               c/o Mueller Industries Inc.
               8285 Tournament Drive, Suite 150
               Memphis, Tennessee 38125
               Attn: General Counsel
               Phone: (901) 759-7457
               Fax: (901) 753-3254

               Willkie Farr & Gallagher
               787 Seventh Avenue
               New York, NY 10019-6099
               Phone: (212) 728-8000
               Fax: (212) 728-8111
               Attn: Frank A. Daniele
               Neil Novikoff

     5. Seller's rights and obligations under this Sales Plan may not be
assigned or delegated without the written permission of Bear Stearns.



     6. This Sales Plan may be signed in any number of counterparts, each of
which shall be an original, with the same effect as if the signatures thereto
and hereto were upon the same instrument.

     7. If any provision of this Sales Plan is or becomes inconsistent with any
applicable present or future law, rule or regulation, that provision will be
deemed modified or, if necessary, rescinded in order to comply with the relevant
law, rule or regulation. All other provisions of this Sales Plan will continue
and remain in full force and effect.

     8. All transactions contemplated under this Sales Plan shall be effected in
the State of New York. This Sales Plan, and all transactions contemplated
hereunder, shall be governed by and construed in accordance with the internal
laws of the State of New York. This Sales Plan may be modified or amended only
by a writing signed by the parties hereto.
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     NOTICE: THIS AGREEMENT CONTAINS A PRE-DISPUTE ARBITRATION CLAUSE IN
PARAGRAPHS F.1 AND F.2.

     IN WITNESS WHEREOF, the undersigned have signed this Sales Plan as of the
date first written above.

                                        Harvey L. Karp
                                        ----------------------------------------
                                        Harvey L. Karp

                                        Bear, Stearns & Co. Inc.

                                        ----------------------------------------
                                        Name: Jeffrey Lipman
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                                    EXHIBIT A

                              ISSUER REPRESENTATION

     1. Mueller Industries, Inc. (the "Issuer") represents that it has reviewed
the Sales Plan dated January 16, 2004 (the "Sales Plan") between Harvey L. Karp
("Seller") and Bear, Stearns & Co. Inc. ("Bear Stearns") relating to the common
stock, par value $.01 per share, of the Issuer (the "Stock"), and the Sales Plan
does not violate the Issuer's insider trading policies.

     2. The Issuer acknowledges that Seller has authorized Bear Stearns to serve
as Seller's agent and attorney-in-fact to exercise certain options to purchase
the Stock from time to time pursuant to the Sales Plan. The Issuer agrees to
accept, acknowledge and effect the exercise of such options by Bear Stearns and
deliver the underlying Stock to Bear Stearns (free of any legend or statement
restricting its transferability to a buyer) upon receipt of a completed Stock
Option Cashless Exercise Form substantially in the form attached to the Sales
Plan as Exhibit C, net of any shares withheld by the Issuer in payment of
withholding taxes. In the event that the Issuer is not open for business on any
day on which Bear Stearns is open for business or is unable to give Bear Stearns
the amount of withholding taxes with sufficient time for Bear Stearns to make
payment of the exercise price and any applicable withholding taxes, and Bear
Stearns transmits a Stock Option Cashless Exercise Form on behalf of Seller on
such day, then such exercise will be deemed effective on that day even if Bear
Stearns could not deliver or send the appropriate payments of exercise price due
to the inability of Bear Stearns to confirm same with the Issuer; provided,
however, that Bear Stearns shall promptly attempt to confirm such necessary
information and transmit such necessary funds as soon as practicable upon
confirming such information with the Issuer.

Dated: January 16, 2004

                                    Mueller Industries, Inc.

                                    By: William H. Hensley
                                        -----------------------------------
                                        William H. Hensley, General Counsel

                                    EXHIBIT B

                         SELLER'S REPRESENTATION LETTER



Bear, Stearns & Co. Inc.
Bear, Stearns Securities Corp.
383 Madison Avenue
New York, NY  10179

Attention: Legal Department
           ----------------

     Re:  Name of Issuer: Mueller Industries, Inc.

          Class of Stock: Common Stock, $.01 par value

          Number of Shares to Be Sold: 900,000

          Account Number: 041-80383

Gentlemen:

     I have requested that you sell the above-captioned securities as broker for
my account in the manner permitted by Rule 144 (the "Rule") under the Securities
Act of 1933, as amended (the "Securities Act"), pursuant to the Sales Plan I
have established with you pursuant to Rule 10b5-1 (c)(1) under the Securities
Exchange Act of 1934. In connection with this request, I hereby make the
following representations.

     1. The above-captioned securities will be acquired by me upon the exercise
of options. The sale of such securities by me will be made in reliance on Rule
144 under the Securities Act or pursuant to a registration statement on Form S-8
(together with a reoffer prospectus on Form S-3) in effect under the Securities
Act.

     2. The aggregate number of shares of the above-captioned securities sold by
me and by any person or entity whose sales are required by Rule 144 to be
aggregated with mine during the preceding three months will not exceed the
greater of 1% of the shares outstanding or the average weekly reported trading
volume in such securities on all national securities exchanges and/or reported
through the automated quotation system of a registered securities association
during the four calendar weeks preceding the filing of the Form 144.

     3. I have not made and will not make any payment to any other person in
connection with any execution you may effect on my order; and I have not, and
will not pay to Bear, Stearns Securities Corp., any more than the usual and
customary broker's commission; and I have not solicited or arranged and will not
solicit or arrange for the solicitation of orders to buy in anticipation of or
in connection with the proposed sale pursuant to such order. I have advised and
will advise you of any open sell orders in the above captioned securities with
any other broker or bank pending completion of this order.

     4. This order is not part of a distribution of any securities on my behalf,
and I am not an underwriter with respect to these securities. I am not acting in
concert with any other person, persons or entities, and there is no reason for
me to aggregate my sales with any other person, persons or entities.

     5. I have filed on Form 144 three executed notices of proposed sale with
the Securities and Exchange Commission and one with the principal national
securities exchange on which the captioned issue is traded, if applicable. I
have attached a copy of the Form 144 as filed by me and the information
contained thereon is accurate and complete as of the date indicated thereon.

     6. The number of shares to be sold will be reduced by the number of shares
withheld by the issuer which shall have an aggregate fair market value equal to
the minimum required Federal, state and local withholding amount due with
respect to the exercise of options by me.

     7. I have a bona fide intention to sell these securities within a
reasonable time from my filing of such Form 144.

     8. I hereby authorize Bear, Stearns Securities Corp. and its agents and
representatives to make any inquiry of the issuer, issuer's counsel and issuer's
transfer agent that it may deem advisable in connection with the proposed sale
of these securities.

     9. I understand that my order may be accepted by you subject to your
investigation as to whether such proposed sale, if executed, will comply with
the Rule and policies of Bear, Stearns Securities Corp.

     10. I understand that it may be necessary for the issuer of these
securities to supply a letter to you certifying that such issuer has filed with
the Securities and Exchange Commission all reports and statements required to be
filed by such issuer within the past twelve (12) months. I agree to use my best
efforts to see that said issuer supplies said letter if deemed necessary by



Bear, Stearns Securities Corp.

     11. I understand that Bear, Stearns Securities Corp. will, if my order to
sell is accepted, act as no more than my agent or as a market maker as that term
is defined in Section 3(a)(38) of the Securities Exchange Act of 1934 for the
sale of these securities; and that I will receive the proceeds of any sale only
if and when the shares sold are received by Bear, Stearns Securities Corp. in
good deliverable form.

     12. I have not and will not enter into any arrangements with any other
person or entity in respect of the sale of these securities.

                                        Very truly yours,

                                        Harvey L. Karp
                                        ----------------------
                                        Harvey L. Karp

Date: January 16, 2004

                                    EXHIBIT C

                       STOCK OPTION CASHLESS EXERCISE FORM

I.   Instructions to Mueller Industries, Inc.

A.   This constitutes notice under the stock option between the undersigned and
     Mueller Industries, Inc. (the "Issuer") that I elect to exercise my option
     to purchase 200,000 shares of the common stock par value $.01 per share, of
     the Issuer (the "Stock"), at an exercise price of $ 2.0625 per share.

B.   This is a (check one): _______ qualified stock option plan
                            ___X___ non-qualified stock option plan

      ------------------------                        -------------------
      Harvey L. Karp                                  (Date)

II.  Issuer's Acknowledgement of Option Exercise

A.   Mueller Industries, Inc. (the "Issuer") acknowledges that it is in receipt
     of a valid option exercise certificate from Harvey L. Karp (the
     "Executive") covering the exercise of 200,000 shares of Stock.

B.   In connection with Bear Stearns' exercise of the Executive's option to
     purchase Stock from the Issuer, the Issuer agrees to promptly deliver the
     shares from it's Bear Stearns Account no. 043-80460 to the Executive's Bear
     Stearns Account no. 041-80383 registered in the name of Bear Stearns less
     any shares withheld by the Issuer in respect of payments of applicable
     withholding taxes.

C.   Funds should be delivered to the Issuer (check one):

     _______ via check to:    Mueller Industries, Inc.
     ___X___ via wire to:     Standard Federal Bank, Troy MI
              ABA #           ABA No. 072000805
                              Swift Michus 33
              Account #       2705482491

D.   The Issuer represents that the shares will be issued pursuant to an
     effective registration statement and that the shares will be free of any
     restrictive legend.

                                    Signature:
                                               -----------------------------

                                    Print Name/Title:
                                                      ----------------------

                                    Date:
                                          ----------------------------


