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Disclosure Regarding Forward-Looking Statements
Information provided and statements contained in this report that are not purely historical are forward-looking
statements within the meaning of Section 27A of the Securities Act of 1933, as amended (“Securities Act”), Section 21E
of the Securities Exchange Act of 1934, as amended (“Exchange Act”), and the Private Securities Litigation Reform Act
of 1995. Such forward-looking statements only speak as of the date of this report and the Company assumes no
obligation to update the information included in this report. Such forward-looking statements include information
concerning our possible or assumed future results of operations, including descriptions of our business strategy. These
statements often include words such as “believe,” “expect,” “anticipate,” “intend,” “predict,” “plan,” or similar expressions. These
statements are not guarantees of performance or results, and they involve risks, uncertainties, and assumptions.
Although we believe that these forward-looking statements are based on reasonable assumptions, there are many
factors that could affect our actual financial results or results of operations and could cause actual results to differ
materially from those in the forward-looking statements, including those risk factors identified in Item 1A “Risk
Factors” of this report. All future written and oral forward-looking statements by us or persons acting on our behalf are
expressly qualified in their entirety by the cautionary statements contained or referred to above. Except as required by
the federal securities laws, we do not have any obligations or intention to release publicly any revisions to any
forward-looking statements to reflect events or circumstances in the future, to reflect the occurrence of unanticipated
events or for any other reason.
INDUSTRY AND MARKET DATA
In this report, we rely on and refer to information and statistics regarding the metal service center industry and general
manufacturing markets. We obtained this information and these statistics from sources other than us, such as
Purchasing magazine and the Institute for Supply Management, which we have supplemented where necessary with
information from publicly available sources and our own internal estimates. Although we have not independently
verified such information, we have used these sources and estimates and believe them to be reliable.
PART I
ITEM 1 — Business
In this annual report on Form 10-K, “the Company,” “we” or “our” refer to A. M. Castle & Co., a Maryland corporation, and
its subsidiaries included in the consolidated financial statements, except as otherwise indicated or as the context
otherwise requires.
Business and Markets
Company Overview
The Company is a specialty metals (87% of net sales) and plastics (13% of net sales) distribution company serving
customers on a global basis. The Company provides a broad range of products and value-added processing and supply
chain services to a wide array of customers, principally within the producer durable equipment, oil and gas, aerospace,
heavy industrial equipment, industrial goods, construction equipment, retail, marine and automotive sectors of the
global economy. Particular focus is placed on the aerospace, oil and gas, power generation, mining, heavy industrial
equipment manufacturing, automotive, marine, office furniture and fixtures, safety products, life sciences applications,
transportation and general manufacturing industries.
The Company’s corporate headquarters are located in Oak Brook, Illinois. The Company operates out of 46 service
centers located throughout North America (42), Europe (3) and Asia (1). The Company’s service centers hold
inventory and process and distribute products to both local and export markets.
Industry and Markets
Service centers act as supply chain intermediaries between primary producers, which deal in bulk quantities in order
to achieve economies of scale, and end-users in a variety of industries that require specialized products in significantly
smaller quantities and forms. Service centers also manage the differences in lead times that exist in the supply chain.
While original equipment manufacturers (“OEM”) and other customers often demand delivery within hours, the lead
time required by primary producers can be as long as several months. Service centers also provide value to customers
by aggregating purchasing, providing warehousing and distribution services to meet specific customer needs,
including demanding delivery times and precise metal specifications.
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The principal markets served by the Company are highly competitive. Competition is based on service, quality,
processing capabilities, inventory availability, timely delivery, ability to provide supply chain solutions and price. The
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Company competes in a highly fragmented industry. Competition in the various markets in which the Company
participates comes from a large number of value-added metals processors and service centers on a regional and local
basis, some of which have greater financial resources and some of which have more established brand names in the
local markets served by the Company.
The Company also competes to a lesser extent with primary metals producers who typically sell to larger customers
requiring shipments of large volumes of metal.
In order to capture scale efficiencies and remain competitive, many primary metal producers are consolidating their
operations and focusing on their core production activities. These producers have increasingly outsourced metals
distribution and inventory management to metals service centers. This process of outsourcing allows them to work
with a relatively small number of intermediaries rather than many end customers. As a result, metals service centers,
including the Company, are now providing a range of services for their customers, including metal purchasing,
processing and supply chain solutions.
Recent Acquisitions
During December 2011, the Company completed its acquisition (the “Acquisition”) of Tube Supply, Inc. (“Tube Supply”),
which has expanded the Company’s product offerings in the oil and gas industry. The results of Tube Supply are
included in the Company’s Metals segment.
Procurement
The Company purchases metals and plastics from many producers. Material is purchased in large lots and stocked at
its service centers until sold, usually in smaller quantities and typically with some value-added processing services
performed. The Company’s ability to provide quick delivery of a wide variety of specialty metals and plastic products,
along with its processing capabilities and supply chain management solutions, allows customers to lower their own
inventory investment by reducing their need to order the large quantities required by producers and their need to
perform additional material processing services. Some of the Company’s purchases are covered by long-term contracts
and commitments, which generally have corresponding customer sales agreements.
Orders are primarily filled with materials shipped from Company stock. The materials required to fill the balance of
sales are obtained from other sources, such as direct mill shipments to customers or purchases from other distributors.
Deliveries are made principally by the Company’s fleet contracted through third party logistics providers. Common
carrier delivery is used in areas not serviced directly by the Company’s fleet.
As of December 31, 2013, the Company had 1,624 full-time employees. Of these, approximately 230 are represented
by collective bargaining units, principally the United Steelworkers of America.
Business Segments
The Company distributes and performs processing on both metals and plastics. Although the distribution processes are
similar, the customer markets, supplier bases and types of products are different. Additionally, the Company’s Chief
Executive Officer, the chief operating decision-maker, reviews and manages these two businesses separately. As such,
these businesses are considered reportable segments and are reported accordingly in the Company’s various public
filings. Neither of the Company’s reportable segments has any unusual working capital requirements.
In the last three years, the percentages of total sales of the two segments were as follows:

2013 2012 2011
Metals 87 % 90 % 90 %
Plastics 13 % 10 % 10 %

100 % 100 % 100 %
Metals Segment
In its Metals segment, the Company’s marketing strategy focuses on distributing highly engineered specialty grades
and alloys of metals as well as providing specialized processing services designed to meet very precise specifications.
Core products include alloy, aluminum, nickel, stainless steel, carbon and titanium. Inventories of these products
assume many forms such as plate, sheet, extrusions, round bar, hexagon bar, square and flat bar, tubing and coil.
Depending on the size of the facility and the nature of the markets it serves, a service center is equipped as needed
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with bar saws, plate saws, oxygen and plasma arc flame cutting machinery, trepanning machinery, boring machinery,
honing equipment, water-jet cutting equipment, stress relieving and annealing furnaces, surface grinding equipment,
and sheet shearing equipment.
The Company’s customer base is well diversified and therefore, the Company does not have dependence upon any
single customer, or a few customers. Our customer base includes many Fortune 500 companies as well as thousands
of medium and smaller sized firms.
The Company’s broad network of locations provides same or next-day delivery to most of the segment’s markets, and
two-day delivery to substantially all of the remaining markets.
Plastics Segment
The Company’s Plastics segment consists exclusively of a wholly-owned subsidiary that operates as Total Plastics, Inc.
(“TPI”), headquartered in Kalamazoo, Michigan, and its wholly-owned subsidiaries. The Plastics segment stocks and
distributes a wide variety of plastics in forms that include plate, rod, tube, clear sheet, tape, gaskets and fittings.
Processing activities within this segment include cut-to-length, cut-to-shape, bending and forming according to
customer specifications.
The Plastics segment’s diverse customer base consists of companies in the retail (point-of-purchase), automotive,
marine, office furniture and fixtures, safety products, life sciences applications, and general manufacturing industries.
TPI has locations in the upper northeast, southeast and midwest regions of the U.S. from which it services a wide
variety of users of industrial plastics.
Joint Venture
The Company holds a 50% joint venture interest in Kreher Steel Company, LLC (“Kreher”), a national distributor and
processor of carbon and alloy steel bar products, headquartered in Melrose Park, Illinois. The Company’s equity in the
earnings of this joint venture is reported separately in the Company’s consolidated statements of operations. Kreher is
considered a significant subsidiary under Rule 3-09 of Regulation S-X. Therefore, its stand-alone financial statements
are included in this filing.
Access to SEC Filings
The Company makes available free of charge on or through its Web site at www.amcastle.com the annual report on
Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and all amendments to those reports as soon
as reasonably practicable after such material is electronically filed with or furnished to the U.S. Securities and
Exchange Commission (the “SEC”). Information on our website does not constitute part of this annual report on Form
10-K.
ITEM 1A — Risk Factors
(Amounts in millions, except per share data)
Our business, financial condition, results of operations, and cash flows are subject to various risks, many of which are
not exclusively within our control that may cause actual performance to differ materially from historical or projected
future performance. The risks described below are not the only risks we face. Any of the following risks, as well as
other risks and uncertainties not currently known to us or that we currently consider to be immaterial, could materially
and adversely affect our business, financial condition, results of operations, or cash flows.
Our future operating results depend on the volatility of the prices of metals and plastics, which could cause our results
to be adversely affected.
The prices we pay for raw materials, both metals and plastics, and the prices we charge for products may fluctuate
depending on many factors, including general economic conditions (both domestic and international), competition,
production levels, import duties and other trade restrictions and currency fluctuations. To the extent metals and
plastics prices decline, we would generally expect lower sales and possibly lower net income. Depending on the
timing of the price changes and to the extent we are not able to pass on to our customers any increases in our raw
materials prices, our operating results may be adversely affected. In addition, because we maintain substantial
inventories of metals and plastics in order to meet short lead-times and the just-in-time delivery requirements of our
customers, a reduction in our selling prices could result in lower profitability or, in some cases, losses, either of which
could adversely impact our ability to remain in compliance with certain financial covenants contained in our debt
instruments, as well as result in us incurring impairment charges.
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We service industries that are highly cyclical, and any downturn in our customers’ industries could reduce our revenue
and profitability.
Many of our products are sold to customers in industries that experience significant fluctuations in demand based on
economic conditions, energy prices, consumer demand, availability of adequate credit and financing, customer
inventory levels, changes in governmental policies and other factors beyond our control. As a result of this volatility
in the industries we serve, when one or more of our customers' industries experiences a decline, we may have
difficulty increasing or maintaining our level of sales or profitability if we are not able to divert sales of our products
to customers in other industries. We have made a strategic decision to focus sales resources on certain industries,
specifically the aerospace, oil and gas, heavy equipment, machine tools and general industrial equipment industries. A
downturn in these industries has had, and may in the future continue to have, an adverse effect on our operating
results. We are also particularly sensitive to market trends in the manufacturing sector of the North American
economy.
A portion of our sales, particularly in the aerospace industry, are related to contracts awarded to our customers under
various U.S. Government defense-related programs. Significant changes in defense spending, or in government
priorities and requirements could impact the funding, or the timing of funding, of those defense programs, which
could negatively impact our results of operations and financial condition. The level of U.S. spending for defense,
alternative energy and other programs to which such funding is allocated, is subject to periodic congressional
appropriation actions, including the sequestration of appropriations in fiscal year 2013 under the Budget Control Act
of 2011, and is subject to change at any time.
Our industry is highly competitive, which may force us to lower our prices and may have an adverse effect on our
operating results.
The principal markets that we serve are highly competitive. Competition is based principally on price, service, quality,
processing capabilities, inventory availability and timely delivery. We compete in a highly fragmented industry.
Competition in the various markets in which we participate comes from a large number of value-added metals
processors and service centers on a regional and local basis, some of which have greater financial resources than we
do and some of which have more established brand names in the local markets we serve. We also compete to a lesser
extent with primary metals producers who typically sell to very large customers requiring shipments of large volumes
of metal. Increased competition could force us to lower our prices or to offer increased services at a higher cost to us,
which could have an adverse effect on our operating results.
Our operating results are subject to the seasonal nature of our customers’ businesses.
A portion of our customers experience seasonal slowdowns. Historically, our revenues in the months of July,
November and December have been lower than in other months because of a reduced number of shipping days and
holiday or vacation closures for some customers. Consequently, our sales in the first two quarters of the year are
usually higher than in the third and fourth quarters. As a result, analysts and investors may inaccurately estimate the
effects of seasonality on our operating results in one or more future quarters and, consequently, our operating results
may fall below expectations.
Disruptions or shortages in the supply of raw materials could adversely affect our operating results and our ability to
meet our customers’ demands.
Our business requires materials that are sourced from third party suppliers. If for any reason our primary suppliers of
metals should curtail or discontinue their delivery of raw materials to us at competitive prices and in a timely manner,
our operating results could suffer. Unforeseen disruptions in our supply bases could materially impact our ability to
deliver products to customers. The number of available suppliers could be reduced by factors such as industry
consolidation and bankruptcies affecting metals and plastics producers, or suppliers may be unwilling or unable to
meet our demand due to industry supply conditions. If we are unable to obtain sufficient amounts of raw materials
from our traditional suppliers, we may not be able to obtain such raw materials from alternative sources at competitive
prices to meet our delivery schedules, which could have an adverse impact on our operating results. To the extent we
have quoted prices to customers and accepted orders for products prior to purchasing necessary raw materials, or have
existing contracts, we may be unable to raise the price of products to cover all or part of the increased cost of the raw
materials to our customers.
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In some cases the availability of raw materials requires long lead times. As a result, we may experience delays or
shortages in the supply of raw materials. If unable to obtain adequate and timely deliveries of required raw materials,
we may be unable to timely supply customers with sufficient quantities of products. This could cause us to lose sales,
incur additional costs, or suffer harm to our reputation.

6

Edgar Filing: CASTLE A M & CO - Form 10-K

10



Increases in freight and energy prices would increase our operating costs and we may be unable to pass these increases
on to our customers in the form of higher prices, which may adversely affect our operating results.
We use energy to process and transport our products. The prices for and availability of energy resources are subject to
volatile market conditions, which are affected by political, economic and regulatory factors beyond our control. Our
operating costs increase if energy costs, including electricity, diesel fuel and natural gas, rise. During periods of higher
freight and energy costs, we may not be able to recover our operating cost increases through price increases without
reducing demand for our products. In addition, we typically do not hedge our exposure to higher freight or energy
prices.
We rely upon our suppliers as to the specifications of the metals we purchase from them.
We rely on mill certifications that attest to the physical and chemical specifications of the metal received from our
suppliers for resale and generally, consistent with industry practice, do not undertake independent testing of such
metals. We rely on our customers to notify us of any metal that does not conform to the specifications certified by the
supplying mill. Although our primary sources of products have been domestic mills, we have and will continue to
purchase product from foreign suppliers when we believe it is appropriate. In the event that metal purchased from
domestic suppliers is deemed to not meet quality specifications as set forth in the mill certifications or customer
specifications, we generally have recourse against these suppliers for both the cost of the products purchased and
possible claims from our customers. However, such recourse will not compensate us for the damage to our reputation
that may arise from sub-standard products and possible losses of customers. Moreover, there is a greater level of risk
that similar recourse will not be available to us in the event of claims by our customers related to products from
foreign suppliers that do not meet the specifications set forth in the mill certifications. In such circumstances, we may
be at greater risk of loss for claims for which we do not carry, or do not carry sufficient, insurance.
We operate in international markets, which expose us to a number of risks.
Although a substantial majority of our business activity takes place in the United States, we serve and operate in
certain international markets, which expose us to political, economic and currency related risks, including the
following:
•potential for adverse change in the local political or social climate or in government policies, laws and regulations;
•difficulty staffing and managing geographically diverse operations and the application of foreign labor regulations;
•restrictions on imports and exports or sources of supply;
•currency exchange rate risk; and
•change in duties and taxes.
We operate in Canada, Mexico, France, and the United Kingdom, with limited operations in Singapore and China. An
act of war or terrorism or major pandemic event could disrupt international shipping schedules, cause additional
delays in importing our products into the United States or increase the costs required to do so. In addition, acts of
crime or violence in these international markets (for example, in Mexico) could adversely affect our operating results.
Fluctuations in the value of the U.S. dollar versus foreign currencies could reduce the value of these assets as reported
in our financial statements, which could reduce our stockholders' equity. If we do not adequately anticipate and
respond to these risks and the other risks inherent in international operations, it could have a material impact on our
operating results.
Our business could be adversely affected by a disruption to our primary distribution hub.
Our largest facility, in Franklin Park, Illinois, serves as a primary distribution center that ships product to our other
facilities as well as external customers. Our business could be adversely impacted by a major disruption at this facility
due to unforeseen developments occurring in or around the facility, such as:
•damage to or inoperability of our warehouse or related systems;
•a prolonged power or telecommunication failure;
•a natural disaster, environmental or public health issue; or

•an airplane crash or act of war or terrorism on-site or nearby as the facility is located within seven miles of O'Hare
International Airport (a major U.S. airport) and lies below certain take-off and landing flight patterns.
A prolonged disruption of the services and capabilities of our Franklin Park facility and operation could adversely
impact our operating results.
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Damage to or a disruption in our information technology systems could impact our ability to conduct business and/or
report our financial performance.
Difficulties associated with the design and implementation of our ERP system could adversely affect our business, our
customer service and our operating results.
We rely primarily on one information technology system to provide inventory availability to our sales and operating
personnel, improve customer service through better order and product reference data and monitor operating results.
Difficulties associated with upgrades or integration with new systems could lead to business interruption that could
harm our reputation, increase our operating costs and decrease profitability. In addition, any significant disruption
relating to our current information technology systems, whether due from such things as fire, flood, tornado and other
natural disasters, power loss, network failures, loss of data, security breaches and computer viruses, or otherwise, may
have an adverse effect on our business, our operating results and our ability to report our financial performance in a
timely manner.
A portion of our workforce is represented by collective bargaining units, which may lead to work stoppages.
As of December 31, 2013, approximately 17% of our U.S. employees were represented by unions under collective
bargaining agreements, including hourly warehouse employees at our primary distribution center in Franklin Park,
Illinois. As these agreements expire, there can be no assurance that we will succeed in concluding collective
bargaining agreements with the union to replace those that expire. Although we believe that our labor relations have
generally been satisfactory, we cannot predict how stable our relationships with these labor organizations will be or
whether we will be able to meet union requirements without impacting our operating results and financial condition.
The unions may also limit our flexibility in dealing with our workforce. Our collective bargaining agreement with the
Teamsters, which covers approximately 20 employees at our Cleveland, Ohio facility, will expire March 31, 2014.
Our collective bargaining agreement with United Steelworkers, which covers approximately 230 employees at our
Franklin Park, Illinois and Cleveland, Ohio facilities, will expire September 30, 2014. Although we anticipate
renewing these agreements, work stoppages and instability in our union relationships could negatively impact the
timely processing and shipment of our products, which could strain relationships with customers and adversely affect
our operating results.
An impairment or restructuring charge could have an adverse effect on our operating results.
We continue to evaluate opportunities to reduce costs and improve operating performance. These actions could result
in restructuring and related charges, including but not limited to asset impairments, employee termination costs,
charges for pension benefits, and pension curtailments that could be significant, which could adversely affect our
financial condition and results of operations.
We have a significant amount of long-lived assets, including goodwill and intangible assets. We review the
recoverability of goodwill annually or whenever significant events or changes occur which might impair the recovery
of recorded costs, making certain assumptions regarding future operating performance. The results of our most recent
annual impairment test of goodwill indicates that there is approximately $64.9 million (12.6%) and $9.8 million
(23.2%) of excess estimated fair-value over carrying value for the Metals and Plastics reporting units, respectively.
We review the recoverability of definite lived intangible assets and other long-lived assets whenever significant events
or changes occur which might impair the recovery of recorded costs, making certain assumptions regarding future
operating performance. The results of these calculations may be affected by the current or further declines in the
market conditions for our products, as well as interest rates and general economic conditions. If impairment is
determined to exist, we will incur impairment losses, which will have an adverse effect on our operating results and
our ability to remain in compliance with certain financial covenants contained in our debt instruments.
We may not achieve all of the expected benefits from our restructuring and performance enhancement initiatives.
In 2013, we completed our restructuring activities that were announced in January 2013 in our metals business,
including organizational restructuring, warehouse realignments and performance improvement programs. We expect
these measures will result in improvements to annualized operating profits of approximately $33.0 million beginning
in 2014. In addition, we continue to evaluate additional options to improve efficiency and performance of our
operations and have identified additional plant consolidations that started in 2013 and will continue through 2014. We
have made certain assumptions in estimating the anticipated impact of our restructuring and performance
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enhancement initiatives. These assumptions may turn out to be incorrect due to a variety of factors. In addition, our
ability to realize the expected benefits from these initiatives is subject to significant business, economic, and
competitive uncertainties and contingencies, many of which are beyond our control. Some of our cost saving measures
may not have the impact on
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our operating profitability that we currently project. If we are unsuccessful in implementing these initiatives or if we
do not achieve our expected results, our results of operations and cash flows could be materially adversely affected.
We may not be able to realize the benefits we anticipate from our acquisitions.
We have acquired businesses and intend to continue to seek attractive opportunities to acquire other businesses in the
future. Achieving the benefits of these acquisitions depends on the timely, efficient and successful execution of a
number of post-acquisition events, including our integration of the acquired businesses. Factors that could affect our
ability to achieve the benefits we anticipate from our acquisitions include:

•difficulties in integrating and managing personnel, financial reporting and other systems used by the acquired
businesses;
•the failure of the acquired businesses to perform in accordance with our expectations;
•failure to achieve anticipated synergies between our business units and the acquired businesses;
•the loss of the acquired businesses' customers; and
•cyclicality of business.
The presence of any of the above factors individually or in combination could result in future impairment charges
against the assets of the acquired businesses. If the acquired businesses do not operate as we anticipate, it could
adversely affect our operating results and financial condition. As a result, there can be no assurance that the
acquisitions will be successful or will not, in fact, adversely affect our business.
Our substantial level of indebtedness could adversely affect our financial condition and prevent us from fulfilling our
obligations under our debt instruments.
We have substantial debt service obligations. As of December 31, 2013, we had approximately $267.5 million of total
debt outstanding, excluding capital lease obligations of $1.0 million, of which $210.0 million is secured. As of
December 31, 2013, the Company had approximately $90.3 million of availability under its revolving credit facility.
In January 2014, the Company partially exercised the accordion option under its revolving credit facility to increase
the aggregate commitments by $25.0 million. As a result, the Company's borrowing capacity increased from $100.0
million to $125.0 million, and the Company maintains the ability to exercise the accordion for an additional $25.0
million of aggregate commitments in the future. Subject to restrictions contained in the debt instruments, we may
incur additional indebtedness.
Our substantial level of indebtedness could have significant effects on our business, including the following:

•it may be more difficult for us to satisfy our financial obligations;

•our ability to obtain additional financing for working capital, capital expenditures, strategic acquisitions or general
corporate purposes may be impaired;

•we must use a substantial portion of our cash flow from operations to pay interest on our indebtedness, which will
reduce the funds available to use for operations and other purposes;
•our ability to fund a change of control offer under our debt instruments may be limited;

•our substantial level of indebtedness could place us at a competitive disadvantage compared to our competitors that
may have proportionately less debt;

•our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate may be
limited; and

•our substantial level of indebtedness may make us more vulnerable to economic downturns and adverse developments
in our business.
We expect to obtain the funds to pay our expenses and to repay our indebtedness primarily from our operations and, in
the case of our indebtedness, from the refinancing thereof. Our ability to meet our expenses and make these payments
therefore depends on our future performance, which will be affected by financial, business, economic and other
factors, many of which we cannot control. Our business may not generate sufficient cash flow from operations in the
future, and our currently anticipated growth in revenue and cash flow may not be realized, either or both of which
could result in our being unable to repay indebtedness or to fund other liquidity needs. If we do not have enough
funds, we may be required to refinance all or part of our then existing debt, sell assets or borrow more funds, which
we may not be able to accomplish on terms acceptable to us, or at all. In addition, the terms of existing or future debt
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agreements may restrict us from pursuing any of these alternatives which could have an adverse effect on our financial
condition or liquidity.
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During 2013, our 12.75% Senior Secured Notes were downgraded by each of the two national rating agencies. These
downgrades, or any future downgrades, could negatively impact our ability to refinance our existing debt and/or
increase the cost to refinance our debt.
We may not be able to generate sufficient cash to service all of our existing debt service obligations, and may be
forced to take other actions to satisfy our obligations under our debt agreements, which may not be successful.
Our annual debt service obligations until December 2015, when our revolving credit facility is scheduled to mature,
will be primarily limited to interest payments on our outstanding debt securities, with an aggregate principal amount
of $267.5 million, and on future borrowings under our $100.0 million revolving credit facility (which was increased to
$125.0 million in January 2014), if any. We had no borrowings under the revolving credit facility as of December 31,
2013. Our ability to make scheduled payments on or to refinance our debt obligations depends on our future financial
condition and operating performance, which are subject to prevailing economic and competitive conditions and to
certain financial, business and other factors beyond our control. Our business may not generate sufficient cash flow
from operations in the future and our currently anticipated levels of revenue and cash flow may not be realized, either
or both of which could result in our being unable to repay indebtedness or to fund other liquidity needs. Therefore, we
may not be able to maintain or realize a level of cash flows from operating activities sufficient to permit us to pay the
principal, premium, if any, and interest on our indebtedness.
If our cash flows and capital resources are insufficient to fund our debt service obligations, we may be forced to
reduce or delay investments and capital expenditures, sell assets, seek additional capital or restructure or refinance our
indebtedness. Our ability to restructure or refinance our debt will depend on the condition of the capital markets and
our financial condition at such time. Any refinancing of our debt could be at higher interest rates and may require us
to comply with more onerous borrowing covenants, which could further restrict our business operations. The terms of
existing or future debt instruments may restrict us from adopting some of these alternatives. In addition, any failure to
make payments of principal and interest on our outstanding indebtedness on a timely basis would likely result in a
reduction of our credit rating, which could harm our ability to incur additional indebtedness. These alternative
measures may not be successful and may not permit us to meet our scheduled debt service obligations which could
have an adverse effect on our financial condition or liquidity.
Our debt instruments impose significant operating and financial restrictions, which may prevent us from pursuing
certain business opportunities and taking certain actions and our failure to comply with the covenants contained in our
debt instruments could result in an event of default that could adversely affect our operating results.
Our debt agreements impose, and future debt agreements may impose, operating and financial restrictions on us.
These restrictions limit or prohibit, among other things, our ability to:

•incur additional indebtedness unless certain financial tests are satisfied or issue disqualified capital stock;
•pay dividends, redeem subordinated debt or make other restricted payments;
•make certain investments or acquisitions;
•issue stock of subsidiaries;
•grant or permit certain liens on our assets;
•enter into certain transactions with affiliates;
•merge, consolidate or transfer substantially all of our assets;
•incur dividend or other payment restrictions affecting certain of our subsidiaries;
•transfer, sell or acquire assets, including capital stock of our subsidiaries; and
•change the business we conduct.
These covenants could adversely affect our ability to finance our future operations or capital needs, withstand a future
downturn in our business or the economy in general, engage in business activities, including future opportunities that
may be in our interest, and plan for or react to market conditions or otherwise execute our business strategies. A
breach of any of these covenants could result in a default in respect of the related indebtedness. If a default occurs, the
relevant lenders or holders of such indebtedness could elect to declare the indebtedness, together with accrued interest
and other fees, to be immediately due and payable and proceed against any collateral securing that indebtedness. If the
maturity of our indebtedness is accelerated, we may not have sufficient cash resources to satisfy our debt obligations
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and may not be able to continue our operations as planned.
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We may not have the cash necessary to satisfy our cash obligations under our Convertible Notes.
As of December 31, 2013, we had approximately $57.5 million of aggregate principal amount outstanding under the
Convertible Notes. The Convertible Notes bear cash interest semiannually at a rate of 7.0% per year, and mature on
December 15, 2017. Upon the occurrence of a fundamental change (as defined in the indenture for the Convertible
Notes), we may be required to repurchase some or all of the Convertible Notes for cash at a repurchase price equal to
100% of the principal amount of the Convertible Notes being repurchased, plus any accrued and unpaid interest up to
but excluding the relevant fundamental change repurchase date. We may not have sufficient funds to satisfy such cash
obligations and, in such circumstances, may not be able to arrange the necessary financing on favorable terms or at all.
In addition, our ability to satisfy such cash obligations will be restricted pursuant to covenants contained in the
indenture for the Convertible Notes and will be permitted to be paid only in limited circumstances. We may also be
limited in our ability to satisfy such cash obligations by applicable law or the terms of other instruments governing our
indebtedness. Our inability to make cash payments to satisfy our obligations described above would trigger an event
of default under the Convertible Notes, which in turn could constitute an event of default under any of our outstanding
indebtedness, thereby resulting in the acceleration of such indebtedness, the prepayment of which could further restrict
our ability to satisfy such cash obligations.
The conditional conversion features of our Convertible Notes, if triggered, may adversely affect our financial
condition and operating results.
In the event the conditional conversion features of the Convertible Notes are triggered, holders of the Convertible
Notes will be entitled to convert the Convertible Notes at any time during specified periods at their option. If one or
more holders elect to convert their Convertible Notes, and we elect or are deemed to have elected cash settlement or
combination settlement, we would be required to pay cash to satisfy all or a portion of our conversion obligation for
such Convertible Notes, which could adversely affect our liquidity. Even if holders do not elect to convert their
Convertible Notes, in the absence of sufficient availability under the revolving credit facility, we could be required
under applicable accounting guidance to reclassify all or a portion of the outstanding principal of the Convertible
Notes as a current rather than long-term liability. The reclassification of all or a portion of the outstanding principal to
a current liability would result in a material reduction of our net working capital.
We are vulnerable to interest rate fluctuations on our indebtedness, which could hurt our operating results.
We are exposed to various interest rate risks that arise in the normal course of business. We finance our operations
with fixed and variable rate borrowings. Market risk arises from changes in variable interest rates. Under our
revolving credit facility, our interest rate on borrowings is subject to changes based on fluctuations in the LIBOR and
prime rates of interest. If interest rates significantly increase, we could be unable to service our debt which could have
an adverse effect on our operating results or liquidity.
Commodity hedging transactions may expose us to loss or limit our potential gains.
We have entered into certain fixed price sales contracts with customers which expose us to risks associated with
fluctuations in commodity prices. As part of our risk management program, we may use financial instruments from
time-to-time to mitigate all or portions of these risks, including commodity futures, forwards or other derivative
instruments. While intended to reduce the effects of the commodity price fluctuations, these transactions may limit our
potential gains or expose us to losses. Also, should our counterparties to such transactions fail to honor their
obligations due to financial distress we would be exposed to potential losses or the inability to recover anticipated
gains from these transactions.
We could incur substantial costs in order to comply with, or to address any violations under, environmental and
employee health and safety laws, which could adversely affect our operating results.
Our operations are subject to various environmental statutes and regulations, including laws and regulations governing
materials we use. In addition, certain of our operations are subject to international, federal, state and local
environmental laws and regulations that impose limitations on the discharge of pollutants into the air and water and
establish standards for the treatment, storage and disposal of solid and hazardous wastes. Our operations are also
subject to various employee safety and health laws and regulations, including those concerning occupational injury
and illness, employee exposure to hazardous materials and employee complaints. Certain of our facilities are located
in industrial areas, have a history of heavy industrial use and have been in operation for many years and, over time, we
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and other predecessor operators of these facilities have generated, used, handled and disposed of hazardous and other
regulated wastes. Currently unknown cleanup obligations at these facilities, or at off-site locations at which materials
from our operations were disposed, could result in future expenditures that cannot be currently quantified but which
could have an adverse effect on our financial condition, liquidity or operating results.
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We may face risks associated with current or future litigation and claims.
From time to time, we are involved in a variety of lawsuits, claims and other proceedings relating to the conduct of
our business. These suits concern issues including contract disputes, employment actions, employee benefits, taxes,
environmental, health and safety, personal injury and product liability matters. Due to the uncertainties of litigation,
we can give no assurance that we will prevail on all claims made against us in the lawsuits that we currently face or
that additional claims will not be made against us in the future. While it is not feasible to predict the outcome of all
pending lawsuits and claims, we do not believe that the disposition of any such pending matters is likely to have an
adverse effect on our financial condition or liquidity, although the resolution in any reporting period of one of more of
these matters could have an adverse effect on our operating results for that period. Also, we can give no assurance that
any other lawsuits or claims brought in the future will not have an adverse effect on our financial condition, liquidity
or operating results.
Potential environmental legislative and regulatory actions could impose significant costs on the operations of our
customers and suppliers, which could have a material adverse impact on our results of operations, financial condition
and cash flows.
Climate change regulation or some form of legislation aimed at reducing greenhouse gas (''GHG'') emissions is
currently being considered in the United States as well as globally. As a metals and plastics distributor, our operations
do not emit significant amounts of GHG. However, the manufacturing processes of many of our suppliers and
customers are energy intensive and generate carbon dioxide and other GHG emissions. Any adopted future climate
change and GHG regulations may impose significant costs on the operations of our customers and suppliers and
indirectly impact our operations.
The Tube Supply acquisition significantly extends our exposure in the oil and gas sector to customers who utilize
non-traditional drilling techniques, including hydraulic fracturing. Hydraulic fracturing is an important and commonly
used process for the completion of natural gas, and to a lesser extent, oil wells in shale formations. Certain
environmental and other groups have asserted that chemicals used in the fracturing process could adversely affect
drinking water supplies. The U.S. Congress and various state and local governments are considering increased
regulatory oversight of the hydraulic fracturing process, including through additional permit requirements, operational
restrictions, reporting obligations and temporary or permanent bans on hydraulic fracturing in certain environmentally
sensitive areas such as watersheds. We cannot predict whether such laws or regulations will be enacted and, if so,
what actions any such laws or regulations would require or prohibit. Additional levels of regulatory oversight on, or
otherwise limiting, the hydraulic fracturing process could subject the business and operations of our oil and gas
customers to delays, increased operating costs and process prohibitions, and indirectly impact our oil and gas business
through reduced demand for our products.
Until the timing, scope and extent of any future regulation becomes known, we cannot predict the effect on our results
of operations, financial condition and cash flows.
We have various mechanisms in place that may prevent a change in control that stockholders may otherwise consider
favorable.
In August 2013, our Board of Directors extended a shareholder rights plan pursuant to which one purchase right was
distributed as a dividend on each share of our common stock held of record as of the close of business on
September 11, 2012. Upon becoming exercisable, each right will entitle its holder to purchase from the Company one
one-hundredth of a share of our Series B Junior Preferred Stock for the purchase price of $54.00. Generally, the rights
will become exercisable ten days after the date on which any person or group becomes the beneficial owner of 10% or
more of our common stock or has commenced a tender or exchange offer which, if consummated, would result in any
person or group becoming the beneficial owner of 10% or more of our common stock, subject to the terms and
conditions set forth in the shareholder rights plan. The rights are attached to the certificates representing outstanding
shares of common stock until the rights become exercisable, at which point separate certificates will be distributed to
the record holders of our common stock. If a person or group becomes the beneficial owner of 10% or more of our
common stock, which we refer to as an “acquiring person,” each right will entitle its holder, other than the acquiring
person, to receive upon exercise a number of shares of our common stock having a market value of two times the
purchase price of the right.
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The shareholder rights plan is designed to deter coercive takeover tactics and to prevent an acquirer from gaining
control of the Company without offering a fair price to all of our stockholders. The existence of the shareholder rights
plan, however, could have the effect of making it more difficult for a third party to acquire a majority of our
outstanding common stock, and thereby adversely affect the market price of our common stock.
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In August 2013, the Company elected by resolution of the Board of Directors to become subject to Section 3-803 of
the Maryland General Corporation Law, or the MGCL. As a result of this election, the Board of Directors was
classified into three separate classes of directors, with each class generally serving three-year terms. Only one class of
directors will be elected at each annual meeting of our stockholders, with the other classes continuing for the
remainder of their respective three-year terms. The provision for a classified board could prevent a party who acquires
control of a majority of our outstanding voting stock from obtaining control of our Board of Directors until the second
annual stockholders meeting following the date the acquiring party obtains the controlling interest. The classified
board provision could discourage a potential acquirer from making a tender offer or otherwise attempting to obtain
control of us and could increase the likelihood that incumbent directors will retain their positions.
In addition, our charter and by-laws and the MGCL include provisions that may be deemed to have anti-takeover
effects and may delay, defer or prevent a takeover attempt that stockholders might consider to be in their best
interests. For example, the MGCL, our charter and bylaws require the approval of the holders of two-thirds of the
votes entitled to be cast on the matter to amend our charter (unless our Board of Directors has unanimously approved
the amendment, in which case the approval of the holders of a majority of such votes is required), contain certain
advance notice procedures for nominating candidates for election to our Board of Directors, and permit our Board of
Directors to issue up to 9.988 million shares of preferred stock.
Furthermore, we are subject to the anti-takeover provisions of the MGCL that prohibit us from engaging in a “business
combination” with an “interested stockholder” for a period of five years after the date of the transaction in which the
person first becomes an “interested stockholder,” unless the business combination or stockholder interest is approved in
a prescribed manner. The application of these and certain other provisions of our charter could have the effect of
delaying or preventing a change of control, which could adversely affect the market price of our common stock.
The provisions of our debt instruments also contain limitations on our ability to enter into change of control
transactions. In addition, the repurchase rights in our 7.0% convertible senior notes due 2017 (“Convertible Notes”)
triggered by the occurrence of a “fundamental change” (as defined in the indenture for the Convertible Notes), and the
additional shares of our common stock by which the conversion rate is increased in connection with certain
fundamental change transactions, as described in the indenture for the Convertible Notes, could discourage a potential
acquirer.
Ownership of our stock is concentrated, which may limit stockholders’ ability to influence corporate matters.
As of December 31, 2013, based on filings made with the SEC and other information made available to us as of that
date, we believe two of our directors, Patrick J. Herbert, III and Reuben S. Donnelley, as general partners of W. B. &
Co., may be deemed to beneficially own approximately 18% of our common stock. Accordingly, Mr. Herbert and Mr.
Donnelley and their affiliates may have the voting power to substantially control the outcome of matters requiring a
stockholder vote including the election of directors and the approval of significant corporate matters. Such a
concentration of control could adversely affect the market price of our common stock or prevent a change in control or
other business combinations that might be beneficial to us.
ITEM 1B — Unresolved Staff Comments
None.
ITEM 2 —
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