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AS FILED WITH THE SECURITIES AND EXCHANGE COMMISSIO N ON OCTOBER 6, 1998

REGISTRATION NO. 333-58875

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

AMENDMENT NO. 1

TO

FORM S-4

REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

METAL MANAGEMENT, INC.

(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

DELAWARE 5090 94- 2835068
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S .EMPLOYER
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI CATION NO.)

500 NORTH DEARBORN STREET, SUITE 405, CHICAGO, ILLI NOIS 60610
(312) 645-0700

(Address, including zip code, and telephone numibehiding area code, of
registrant's principal executive offices)

AEROSPACE METALS, INC.

(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

DELAWARE 5090 36- 4201748
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S .EMPLOYER
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI CATION NO.)

500 FLATBUSH AVENUE, HARTFORD, CONNECTICUT 06141
(860) 522-3123
(Address, including zip code, and telephone numibelyding area code, of registrant's principaleiive offices)
AMERICAN SCRAP PROCESSING, INC.

(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

ILLINOIS 5090 36- 3197180
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S .EMPLOYER
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI CATION NO.)

2232 SOUTH BLUE ISLAND AVENUE, CHICAGO, ILLINOIS 60 608



(773) 254-1200
(Address, including zip code, and telephone nunihbehiding area code, of registrant's principal@®xive offices)
BRIQUETTING CORPORATION OF AMERICA

(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

OHIO 5090 34-
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI

1645 INDIAN WOOD CIRCLE, MAUMEE, OHIO 43537
(419) 891-4100
(Address, including zip code, and telephone nunhbehiding area code, of registrant's principal@®xe offices)
CALIFORNIA METALS RECYCLING, INC.

(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

CALIFORNIA 5090 95-
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI

9309 RAYO AVENUE, SOUTHGATE, CALIFORNIA 90280
(213) 567-7767

(Address, including zip code, and telephone numhehiding area code, of registrant's principal@iire offices)

1717995
. EMPLOYER
CATION NO.)

3297588
. EMPLOYER
CATION NO.)



CHARLES BLUESTONE COMPANY
(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

PENNSYLVANIA 5090 25-
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI

2045 LINCOLN BOULEVARD, ELIZABETH, PENNSYLVANIA 150 37
(412) 384-7400
(Address, including zip code, and telephone nunmhbehiding area code, of registrant's principal@®xive offices)
CIM TRUCKING, INC.

(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

ILLINOIS 5090 36-
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI

2232 SOUTH BLUE ISLAND AVENUE, CHICAGO, ILLINOIS 60 608
(773) 254-1200
(Address, including zip code, and telephone nunmhbehiding area code, of registrant's principal@®xive offices)
COMETCO CORP.
(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

ILLINOIS 5090 36-
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI

2232 SOUTH BLUE ISLAND AVENUE, CHICAGO, ILLINOIS 60 608
(773) 254-1200
(Address, including zip code, and telephone nunhbehiding area code, of registrant's principal@®xie offices)
COZZI BUILDING CORPORATION

(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

ILLINOIS 5090 36-
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI

2232 SOUTH BLUE ISLAND AVENUE, CHICAGO, ILLINOIS 60 608
(773) 254-1200
(Address, including zip code, and telephone nunhbehiding area code, of registrant's principal@®xive offices)
COZZI IRON & METAL, INC.
(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

ILLINOIS 5090 36-

1071576
. EMPLOYER
CATION NO.)

4035047
. EMPLOYER
CATION NO.)

3199694
. EMPLOYER
CATION NO.)

2588600
. EMPLOYER
CATION NO.)

2582686



(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI

2232 SOUTH BLUE ISLAND AVENUE, CHICAGO, ILLINOIS 60 608
(773) 254-1200
(Address, including zip code, and telephone nunhbehiding area code, of registrant's principal@®xive offices)
C SHREDDING CORP.

(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

ILLINOIS 5090 36-
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI

2232 SOUTH BLUE ISLAND AVENUE, CHICAGO, ILLINOIS 60 608
(773) 254-1200
(Address, including zip code, and telephone nunmhbehiding area code, of registrant's principal@®xie offices)
EMCO TRADING, INC.

(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

ARIZONA 5090 86-
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI

3700 WEST LOWER BUCKEYE ROAD, PHOENIX, ARIZONA 85009
(602) 447-3000

(Address, including zip code, and telephone numhehiding area code, of registrant's principal@iire offices)

. EMPLOYER
CATION NO.)

3716605
. EMPLOYER
CATION NO.)

0749343
. EMPLOYER
CATION NO.)



FERREX TRADING CORPORATION
(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

DELAWARE 5090 34-
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI

1645 INDIAN WOOD CIRCLE, MAUMEE, OHIO 43537
(419) 891-4100
(Address, including zip code, and telephone nunhbehiding area code, of registrant's principal@®xive offices)
FIRMA, INC.

(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

CALIFORNIA 5090 95-
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI

9309 RAYO AVENUE, SOUTHGATE, CALIFORNIA 90280
(213) 567-7767
(Address, including zip code, and telephone nunhbehiding area code, of registrant's principal@®xive offices)
FIRMA PLASTIC CO., INC.
(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

CALIFORNIA 5090 95-
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI

9309 RAYO AVENUE, SOUTHGATE, CALIFORNIA 90280
(213) 567-7767
(Address, including zip code, and telephone nunhbehiding area code, of registrant's principal@®xive offices)
HOUSTON COMPRESSED STEEL CORP.

(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

TEXAS 5090 74-
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI

90 HIRSCH ROAD, HOUSTON, TEXAS 77029
(713) 671-2900
(Address, including zip code, and telephone nunhbehiding area code, of registrant's principal@®xie offices)
HOUTEX METALS COMPANY, INC.
(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

TEXAS 5090 74-

1627973
. EMPLOYER
CATION NO.)

3876436
. EMPLOYER
CATION NO.)

4316294
. EMPLOYER
CATION NO.)

0693472
. EMPLOYER
CATION NO.)

2069895



(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI

90 HIRSCH ROAD, HOUSTON, TEXAS 77029
(713) 671-2900
(Address, including zip code, and telephone nunmhbehiding area code, of registrant's principal@®xive offices)
THE ISAAC CORPORATION

(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

OHIO 5090 34-
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI

1645 INDIAN WOOD CIRCLE, MAUMEE, OH 43537
(419) 891-4100
(Address, including zip code, and telephone numhbehiding area code, of registrant's principal@®xive offices)
KANKAKEE SCRAP CORPORATION

(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

ILLINOIS 5090 36-
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI

1000 NORTH WASHINGTON AVENUE, KANKAKEE, ILLINOIS 60 901
(815) 933-5011

(Address, including zip code, and telephone numhehiding area code, of registrant's principal@iire offices)

. EMPLOYER
CATION NO.)

0901723
. EMPLOYER
CATION NO.)

2657218
. EMPLOYER
CATION NO.)



KIMERLING ACQUISITION CORP.
(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

DELAWARE 5090 36-
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI

2020 VANDERBILT ROAD, BIRMINGHAM, ALABAMA 35234
(205) 841-6706
(Address, including zip code, and telephone nunhbehiding area code, of registrant's principal@®xive offices)
MAC LEOD METALS CO.

(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

CALIFORNIA 5090 95-
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI

9309 RAYO AVENUE, SOUTHGATE, CALIFORNIA 90280
(213) 567-7767
(Address, including zip code, and telephone nunhbehiding area code, of registrant's principal@®xive offices)
METAL MANAGEMENT ARIZONA, INC.
(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

ARIZONA 5090 86-
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI

3700 WEST LOWER BUCKEYE ROAD, PHOENIX, ARIZONA 85009
(602) 447-3000
(Address, including zip code, and telephone nunhbehiding area code, of registrant's principal@®xive offices)
METAL MANAGEMENT GULF COAST, INC.

(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

DELAWARE 5090 76-
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI

12440 SEAWAY ROAD, GULFPORT, MISSISSIPPI 39503
(228) 868-1764
(Address, including zip code, and telephone nunhbehiding area code, of registrant's principal@®xie offices)
METAL MANAGEMENT REALTY, INC.
(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

ARIZONA 5090 74-

4218674
. EMPLOYER
CATION NO.)

2588260
. EMPLOYER
CATION NO.)

0730945
. EMPLOYER
CATION NO.)

0570379
. EMPLOYER
CATION NO.)

2783185



(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI

3700 WEST LOWER BUCKEYE ROAD, PHOENIX, ARIZONA 85009
(602) 447-3000
(Address, including zip code, and telephone nunmhbehiding area code, of registrant's principal@®iive offices)
MICHAEL SCHIAVONE & SONS, INC.

(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

DELAWARE 5090 06-
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI

234 UNIVERSAL DRIVE, NORTH HAVEN, CONNECTICUT 06473
(203) 782-4200
(Address, including zip code, and telephone nunmhbehiding area code, of registrant's principal@®xive offices)
NAPORANO IRON & METAL CO.

(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

NEW JERSEY 5090 22-
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI

P.O. BOX 5158, FOOT OF HAWKINS STREET, NEWARK, NEW JERSEY 07105
(973) 344-4570

(Address, including zip code, and telephone numhehiding area code, of registrant's principal@iire offices)

. EMPLOYER
CATION NO.)

1516622
. EMPLOYER
CATION NO.)

1449923
. EMPLOYER
CATION NO.)E



NEWELL RECYCLING WEST, INC.
(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

COLORADO 5090 84-
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI

5601 YORK STREET, P.O. BOX 16612, DENVER, COLORAD(CB0216
(303) 295-2911
(Address, including zip code, and telephone nunmhbehiding area code, of registrant's principal@®xive offices)
NICROLOY ACQUISITION CORP.

(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

DELAWARE 5090 15-
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI

0888787
. EMPLOYER
CATION NO.)

5369538
. EMPLOYER
CATION NO.)

C/O FEDERAL ALLOY CORPORATION, 2600 CHARTIERS AVENU E, PITTSBURGH, PENNSYLVANIA

15204
(412) 331-2100
(Address, including zip code, and telephone nunihbehiding area code, of registrant's principal@®xive offices)
NIMCO SHREDDING CO.
(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

NEW JERSEY 5090 22-
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI

P.O. BOX 5158, FOOT OF HAWKINS STREET, NEWARK, NEW JERSEY 07105
(973) 344-4570
(Address, including zip code, and telephone nunhbehiding area code, of registrant's principal@®xie offices)
138 SCRAP, INC.
(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

ILLINOIS 5090 36-
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI

1201 WEST 138TH, RIVERDALE, ILLINOIS 60827
(708) 389-0960
(Address, including zip code, and telephone nunhbehiding area code, of registrant's principal@®xive offices)
PAULDING RECYCLING, INC.

(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

1986545
. EMPLOYER
CATION NO.)

4226684
. EMPLOYER
CATION NO.)



OHIO 5090 34-
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI

1645 INDIAN WOOD CIRCLE, MAUMEE, OHIO 43537

(419) 891-4100

(Address, including zip code, and telephone numhbehiding area code, of registrant's principal@®xive offices)

P. JOSEPH IRON & METAL, INC.

(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

OHIO 5090 34-
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI

4431 WEST 130TH STREET, CLEVELAND, OHIO 44135

(216) 671-3000

(Address, including zip code, and telephone nunmhbehiding area code, of registrant's principal@®xive offices)

PROLER SOUTHWEST INC.

(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

TEXAS 5090 76-
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI

90 HIRSCH ROAD, HOUSTON, TEXAS 77029

(713) 671-2900

(Address, including zip code, and telephone numhehiding area code, of registrant's principal@iire offices)

1844945
. EMPLOYER
CATION NO.)

1655550
. EMPLOYER
CATION NO.)

0378431
. EMPLOYER
CATION NO.)



PROLER STEELWORKS L.L.C.
(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

DELAWARE 5090 64-
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI

90 HIRSCH ROAD, HOUSTON, TEXAS 77029
(713) 671-2900
(Address, including zip code, and telephone nunmhbehiding area code, of registrant's principal@®xve offices)
R&P HOLDINGS, INC.

(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

DELAWARE 5090 25-
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI

2045 LINCOLN BOULEVARD, ELIZABETH, PENNSYLVANIA 150 37
(412) 384-4700
(Address, including zip code, and telephone nunihbehiding area code, of registrant's principal@®xie offices)
R&P REAL ESTATE, INC.
(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

PENNSYLVANIA 5090 25-
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI

2045 LINCOLN BOULEVARD, ELIZABETH, PENNSYLVANIA 150 37
(412) 384-7400
(Address, including zip code, and telephone nunhbehiding area code, of registrant's principal@®xive offices)
RESERVE IRON & METAL LIMITED PARTNERSHIP

(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

DELAWARE 5090 34-
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI

4431 WEST 130TH STREET, CLEVELAND, OHIO 44135
(216) 671-3000
(Address, including zip code, and telephone nunhbehiding area code, of registrant's principal@®xie offices)
SALT RIVER RECYCLING, L.L.C.
(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

ARIZONA 5090 86-

0850641
. EMPLOYER
CATION NO.)

1619177
. EMPLOYER
CATION NO.)

1605103
. EMPLOYER
CATION NO.)

1658201
. EMPLOYER
CATION NO.)

0819529



(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI

3640 SOUTH 35TH AVENUE, PHOENIX, ARIZONA 85009
(602) 278-6211
(Address, including zip code, and telephone nunmhbehiding area code, of registrant's principal@®xive offices)
SCRAP PROCESSING, INC.

(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

ILLINOIS 5090 36-
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI

2232 SOUTH BLUE ISLAND AVENUE, CHICAGO, ILLINOIS 60 608
(773) 254-1200
(Address, including zip code, and telephone nunmhbehiding area code, of registrant's principal@®xie offices)
SUPERIOR FORGE, INC.

(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

DELAWARE 5090 76-
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI

5302 OCEANUS DRIVE, HUNTINGTON BEACH, CALIFORNIA 92 649
(714) 891-0900

(Address, including zip code, and telephone numhehiding area code, of registrant's principal@iire offices)

. EMPLOYER
CATION NO.)

3588940
. EMPLOYER
CATION NO.)

0519943
. EMPLOYER
CATION NO.)



TORRINGTON SCRAP COMPANY

(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

DELAWARE 5090 06- 1516623
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S . EMPLOYER
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI CATION NO.)

234 UNIVERSAL DRIVE, NORTH HAVEN, CONNECTICUT 06473
(203) 782-4200
(Address, including zip code, and telephone nunhbehiding area code, of registrant's principal@®xive offices)
TROJAN TRADING CO.

(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

CALIFORNIA 5090 95- 4327581
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S . EMPLOYER
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI CATION NO.)

9309 RAYO AVENUE, SOUTHGATE, CALIFORNIA 90280
(213) 567-7767
(Address, including zip code, and telephone nunhbehiding area code, of registrant's principal@®xive offices)
USA SOUTHWESTERN CARRIER, INC.

(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

ARIZONA 5090 86- 0749056
(STATE OR OTHER JURISDICTION OF (PR IMARY STANDARD INDUSTRIAL (LR.S . EMPLOYER
INCORPORATION OR ORGANIZATION) CLASSIFICATION NUMBER) IDENTIFI CATION NO.)

3700 WEST LOWER BUCKEYE ROAD, PHOENIX, ARIZONA 85009
(602) 447-3000

(Address, including zip code, and telephone nunhbehiding area code, of registrant's principal@®xive offices)

DAVID A. CARPENTER
VICE PRESIDENT, GENERAL COUNSEL AND SECRETARY
METAL MANAGEMENT, INC.

500 NORTH DEARBORN STREET, SUITE 405
CHICAGO, ILLINOIS 60610

(312) 645-0700

(Name, address, including zip code, and telephoneber, including area code, of agent for service)

Copies to:

PAUL W. THEISS
MAYER, BROWN & PLATT
190 SOUTH LASALLE STREET
CHICAGO, ILLINOIS 60603-3441

(312) 7820600

APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE T O THE PUBLIC: As soon as



practicable after the effectiveness of this Regigin Statement.

If the securities being registered on this Formhai@g offered in connection with the formationagholding company and there is compliance
with General Instruction G, check the following bék

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STAMENT ON SUCH DATE OR DATES AS MAY BE
NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REISTRANT SHALL FILE A FURTHER AMENDMENT WHICH
SPECIFICALLY STATES THAT THIS REGISTRATION STATEMEN SHALL THEREAFTER BECOME EFFECTIVE IN
ACCORDANCE WITH SECTION 8(A) OF THE SECURITIES AQDF 1933, AS AMENDED OR UNTIL THE REGISTRATION
STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE AS TEICOMMISSION, ACTING PURSUANT TO SUCH SECTION
8(A), MAY DETERMINE.



PROSPECTUS
METAL MANAGEMENT, INC.

OFFER TO EXCHANGE
ALL 10% SENIOR SUBORDINATED NOTES DUE 2008
WHICH HAVE BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933 FOR ALL OUTSTANDING
10% SENIOR SUBORDINATED NOTES DUE 2008
($180,000,000 PRINCIPAL AMOUNT OUTSTANDING)

The Exchange Offer (as defined) and withdrawaltaghtill expire at 5:00
p.m., New York City time, on November 5, 1998 (astsdate may be extended (but not beyond NoventhetraP8), the "Expiration Date").
See "The Exchange Offer--Expiration Date; Extensidimendments."

Metal Management, Inc., a Delaware corporation (@@mpany"), hereby offers, upon the terms andexilip the conditions set forth in this
Prospectus, as it may be amended and supplemeatadife to time (the "Prospectus”), and the acamyng Letter of Transmittal (the
"Letter of Transmittal,” and together with the Rrestus, the "Exchange Offer"), to exchange an agdgeeof up to $180,000,000 principal
amount of 10% Senior Subordinated Notes due 20@8"{tew Notes"), which have been registered unueSecurities Act of 1933, as
amended (the "Securities Act"), pursuant to a teggien statement of which this Prospectus forrpar, for an identical face amount of the
Company's issued and outstanding 10% Senior Sutaisdi Notes due 2008 (the "Old Notes") (the OldeN@ind the New Notes are
collectively referred to herein as the "Notes"yfrthe holders thereof in integral multiples of 00See "The Exchange Offer."

The Company will accept for exchange any and all @btes that are validly tendered prior to 5:00.pNew York City time, on the
Expiration Date. Tenders of Old Notes may be witlndr at any time prior to 5:00 p.m., New York City&, on the Expiration Date,
otherwise such tenders are irrevocable. The Exeh@ifgr is not conditioned upon any minimum prirsdipmount of the Old Notes being
tendered for exchange. However, the Exchange @ffeubject to certain customary conditions andhéotérms and provisions of the
Exchange and Registration Rights Agreement, dagexf Bay 13, 1998 (the "Registration Rights Agreatfle among the Company, the
Guarantors (as defined herein) and Goldman, Sadie.&BT Alex. Brown Incorporated and Salomon Besghinc (collectively, the "Initial
Purchasers"). See "The Exchange Offer."

(continued on next page)

SEE "RISK FACTORS" BEGINNING ON PAGE 14 FOR A DISCU SSION OF CERTAIN RISKS THAT SHOULD BE
CONSIDERED BY HOLDERS IN EVALUATING THE EXCHANGE OF FER.

THE NOTES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION OR
ANY STATE SECURITIES COMMISSION NOR HAS THE SECURIT IES AND EXCHANGE COMMISSION OR ANY STATE
SECURITIES COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENS E.

The date of this Prospectus is October 7, 1



An aggregate of $180 million principal amount ofiotes were sold by the Company to the InitialcRasers on May 13, 1998 (the

"Closing Date") without registration under the Setes Act, in reliance upon exemptions therefrgmrsuant to a Purchase Agreement, dated
May 8, 1998 (the "Purchase Agreement"), among thmgany, the Guarantors and the Initial Purcha3dns.Company has been advised that
the Initial Purchasers subsequently resold theN®@ités in reliance on Rule 144A under the Securfiets("Rule 144A™") and Regulation S
under the Securities Act ("Regulation S"). The Campand the Initial Purchasers also entered iredribgistration Rights Agreement,
pursuant to which the Company granted certain tegisn rights for the benefit of the holders o tBld Notes (the "Holders").

The Old Notes were, and the New Notes will be,g@ssunder the Indenture, dated as of May 13, 1988"(hdenture"), among the Company,
the Guarantors and LaSalle National Bank, as teugtesuch capacity, the "Trustee"). As of the ddtthis Prospectus, there are $180,000
aggregate principal amount of Old Notes outstandiig form and terms of the New Notes will be ideadtin all material respects to the
form and terms of the Old Notes, except that @ Mew Notes have been registered under the Sesuhitit and, therefore, will not bear
legends restricting the transfer thereof, (ii) leoklof New Notes will not be entitled to receive éiquidated damages ("Liquidated
Damages") thereon pursuant to certain circumstameesr the Registration Rights Agreement andlfailders of New Notes will no longer
entitled to certain other rights under the RegigtraRights Agreement.

Interest on the Notes is payable semi-annuallyri@aas on each May 15 and November 15, commencingovember 15, 1998. Holders
whose Old Notes are accepted for exchange will iz eight to receive interest accrued thereon fiioendate of their original issuance or
last interest payment date, as applicable, tonbuincluding, the date of issuance of the New Noseich interest to be payable with the first
interest payment on the New Notes. Interest orOtldeNotes accepted for exchange will cease to aconuthe day prior to the issuance of the
New Notes. The New Notes will mature on May 15,2@ee "Description of the New No--Principal, Maturity and Interest.”

The New Notes will be redeemable at the optiorhef@ompany, in whole or in part, at any time omafter May 15, 2003, at the redemption
prices set forth herein, plus accrued and unpaatést thereon, if any, to the date of redempfiio@ddition, on or prior to May 15, 2001, the
Company may redeem up to 35% of the originallyessaggregate principal amount of the Notes, atlamption price of 110% of the
principal amount thereof, plus accrued and unpaietrést thereon, if any, to the redemption dat#h thie net proceeds of an Equity Offering
(as defined herein); provided, that not less theti7$0) million in aggregate principal amount of Niates is outstanding immediately after
giving effect to such redemption. Following the @mence of a Change of Control (as defined heréig) Company will be required to make
an offer to repurchase the New Notes at a pricaleaquL01% of the principal amount thereof, plusraed and unpaid interest thereon, if any,
to the date of purchase. See "Description of the Netes--Optional Redemption" and "--RepurchashatOption of Holders--Change of
Control."

The New Notes will represent unsecured senior slibated obligations of the Company and will be sdbwated in right of payment to all
existing and future Senior Debt (as defined herefrihe Company. The New Notes will be fully anadanditionally guaranteed (the
"Guarantee") on an unsecured senior subordinatgid bg the Guarantors, each a wholly-owned subsidiithe Company. As of September
30, 1998, the Company had approximately $165.0anibf Senior Debt outstanding.

The New Notes are being offered hereby in ordesatisfy certain obligations of the Company contdiimethe Registration Rights Agreeme
The Company is making the Exchange Offer in rekamia the position of the staff of the Securitied Bmchange Commission (the
"Commission") as set forth in certain interpretigtters addressed to third parties in other traimae However, the Company has not sought
its own interpretive letter and there can be nai@sxe that the staff of the Commission would makénilar determination with respect to
the Exchange Offer as it has in such interprettets to third parties. Based on these interpeogtaiby the staff of the Commission, the
Company believes that New Notes issued pursuahet&xchange Offer to a holder in exchange for ildtkes may be offered for resale,
resold and otherwise transferred by a holder (atien (i) a broker-dealer who purchased Old Notectly from the Company for resale
pursuant to Rule 144A or any other available exé@npinder the Securities Act, (ii) an



"affiliate” of the Company within the meaning of IB405 under the Securities Act, or (iii) a brokieraler who acquired the Old Notes as a
result of market-making or other trading activiliesithout further compliance with the registratiand prospectus delivery provisions of the
Securities Act, provided, that such holder is adggithe New Notes in the ordinary course of busénend is not participating, and has no
arrangement or understanding with any person tiicgaate, in a distribution (within the meaningtbg Securities Act) of the New Notes.
Holders wishing to accept the Exchange Offer mestasent to the Company, as required by the Rafi@irRights Agreement, that such
conditions have been met. Any holder of Old Noté® s not able to rely on the interpretations &f shaff of the Commission set forth in the
abovementioned interpretive letters must comply with tbgistration and prospectus delivery requiremehftle Securities Act in connecti
with any sale or other transfer of such Old Noteless such sale is made pursuant to an exemptanduch requirements. See "The
Exchange Offer--Resales of New Notes."

Each broker-dealer that receives New Notes famits account pursuant to the Exchange Offer musiaegledge that it acquired the Old
Notes for its own account as a result of mé-making activities or other trading activities amdst agree that it will deliver a prospectus
meeting the requirements of the Securities Acoimnection with any resale of such New Notes. Thtekt®f Transmittal states that by so
acknowledging and by delivering a prospectus, &dardealer will not be deemed to admit that it is anderwriter" within the meaning of |
Securities Act. Based on the position taken bysta#f of the Commission in the interpretive lettesferred to above, the Company believes
that broker-dealers who acquired Old Notes forrtbein accounts as a result of market-making orrdtiagling activities ("Restricted Broker-
Dealers") may fulfill their prospectus delivery teggements with respect to the New Notes receivaahigxchange of such Old Notes (other
than Old Notes which represent an unsold allotrfremt the original sale of the Old Notes) with a gpectus meeting the requirements of the
Securities Act, which may be the prospectus prepfimean exchange offer so long as it containsszidation of the plan of distribution with
respect to the resale of such New Notes. Accorginge Company believes that this Prospectus,maytbe amended or supplemented from
time to time, may be used by a Restricted Brokea&dn connection with resales of New Notes rezgin exchange for Old Notes where
such Old Notes were acquired by such Restricte#tdrDealer for its own account as a result of miarkaking or other trading activities.
Subject to certain provisions set forth in the Ragtion Rights Agreement, the Company has agitesdhis Prospectus may be used by a
Restricted Broker-Dealer in connection with resalesuch New Notes. See "Plan of Distribution.” Hwer, a Restricted Broker-Dealer who
intends to use this Prospectus in connection wigtrésale of New Notes received in exchange forN@igs pursuant to the Exchange Offer
must notify the Company, or cause the Company todbiéied, on or prior to the Expiration Date, thiais a Restricted Broker-Dealer. Such
notice may be given in the space provided for phapose in the Letter of Transmittal or may bedgkd to the Exchange Agent at one of the
addresses set forth herein under "The Exchange-cHlehange Agent; Assistance." Any Restricted RirdRealer who is an "affiliate” of th
Company may not rely on such interpretive letted must comply with the registration and prospedela/ery requirements of the Securi
Act in connection with any resale transaction. Sde Exchange Offer--Resales of New Notes."

In that regard, each Restricted Broker-Dealer wircesders Old Notes pursuant to the Exchange @flebe deemed to have agreed, by
execution of the Letter of Transmittal, that, upeneipt of notice from the Company of the occureeotany event or the discovery of any
fact which makes any statement contained in thasrctus untrue in any material respect or whicises this Prospectus to omit to state a
material fact necessary in order to make the setésrcontained herein, in light of the circumstaneeder which they were made, not
misleading or of the occurrence of certain othemgs specified in the Registration Rights Agreemsumth Restricted Broker-Dealer will
suspend the sale of New Notes pursuant to thigpPobgs until the Company has amended or supplechémteProspectus to correct such
misstatement or omission and has furnished copiteeamended or supplemented Prospectus to suathid®ed Broker-Dealer or the
Company has given notice that the sale of the NetedNmay be resumed, as the case may be.

The New Notes issued pursuant to this Exchanger @ffebe issued in the form of a Global New Noées defined herein), which will be
deposited with, or on behalf of, The Depositorystr@ompany ("DTC") and registered in its name adhename of Cede & Co., its nominee.
Beneficial interests in the Global New



Note representing the New Notes will be shown o, ttansfers thereof will be effected through, rdsanaintained by DTC and i
participants.

Notwithstanding the foregoing, Old Notes held intifieated form, if any, will be exchanged solebyr fCertificated New Notes (as defin
herein). After the initial issuance of the GlobawNote, Certificated New Notes will be issuedxeleange for interests in the Global New
Note only on the terms set forth in the Indent@ee "Description of the New Note!

The Company will not receive any proceeds from ¢ffiisring, but, pursuant to the Registration Rightgeement, the Company will bear
certain registration expenses. No underwriter inghatilized in connection with the Exchange Offer.

THE EXCHANGE OFFER IS NOT BEING MADE TO, NOR WILLHE COMPANY ACCEPT SURRENDERS FOR EXCHANGE FRC
HOLDERS OF OLD NOTES IN ANY JURISDICTION IN WHICHHE EXCHANGE OFFER OR THE ACCEPTANCE THEREOF
WOULD NOT BE IN COMPLIANCE WITH THE SECURITIES ORIBJE SKY LAWS OF SUCH JURISDICTION.

THIS PROSPECTUS AND THE RELATED LETTER OF TRANSMIAL CONTAIN IMPORTANT INFORMATION. HOLDERS OF
OLD NOTES ARE URGED TO READ THIS PROSPECTUS AND TIRELATED LETTER OF TRANSMITTAL CAREFULLY BEFORI
DECIDING WHETHER TO TENDER THEIR OLD NOTES PURSUANIIO THE EXCHANGE OFFER.



AVAILABLE INFORMATION

The Company is subject to the informational requigats of the Securities Exchange Act of 1934, asraled (the "Exchange Act"), and the
rules and regulations promulgated thereunder, iarat,cordance therewith, files reports, proxy arfdrimation statements and other
information with the Commission. Such reports, graxd information statements and other informationcerning the Company can be
inspected and copied at the public reference fessiimaintained by the Commission at Room 10248 Street, N.W., Washington, D.C.
20549, and at the following Regional Offices of @emmission: Citicorp Center, 500 West Madison &tr8uite 1400, Chicago, lllinois
60661; and Seven World Trade Center, Suite 130@®; Xark, New York 10048. Copies of such material e#so be obtained from the Public
Reference Section of the Commission at 450 Fiftee$t N.W., Washington, D.C. 20549, at prescritads, and from the Commission's
worldwide web site at http://www.sec.gov. The Comyga common stock, par value $.01 per share ("Com&tock"), is currently traded on
NASDAQ. Information filed by the Company with NASI@Amay be inspected through EDGAR, the Commissian-line filing service.

This Prospectus constitutes a part of a registratiatement on Form S-4 (together with all amendsnand exhibits, the "Registration
Statement”) filed by the Company with the Commissioder the Securities Act. This Prospectus doesartdain all of the information set
forth in the Registration Statement, certain paftwhich are omitted in accordance with the ruled eegulations of the Commission. The
information so omitted may be obtained from the @Guossion's principal office in Washington, D.C. ugmayment of the fees prescribed by
the Commission and from the Commission's worldwigd site. Statements contained herein concernmgribvisions of any document
provide a description of the material terms of ¢bpy of such document filed as an exhibit to thgiReation Statement or otherwise filed
with the Commission. Each such statement is subjeahd qualified in its entirety by such refererReference is made to such Registration
Statement and to the exhibits relating theretdddher information with respect to the Company #émelsecurities offered hereby.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE
The following documents have been filed with the@aission and are incorporated herein by refereGoenfnission File No. 0-14836):
1. The Company's Annual Report on Form 10-K forytear ended March 31, 1998.

2. The Company's Proxy Statement dated Novembetr@8y, (relating to the acquisition of Cozzi IronMetal, Inc. and including historical
and pro forma financial statements).

3. The Company's Current Report on Form 8-K datedchkl 31, 1998 (describing the Company's SenioriCretility).
4. The Company's Quarterly Report on Form 10-Q#4ttie quarter ended December 31, 1997.

5. The Company's Current Report on Form 8-K dategt 1 1998 (relating to the acquisition of AerospMetals, Inc. and its consolidated
subsidiaries and including historical and pro foffimancial statements).

6. The Company's Current Report on Form 8-K dateg 14 1998 (relating to risk factors that couldceaffthe Company's future financial
condition).

7. The Company's Current Report on Form 8-K dateg IB, 1998 (relating to the sale by the Comparthe@fOld Notes).

8. The Company's Current Report on Forid 8ated July 1, 1998 (providing supplementary ctidated financial statements of the Comp
that give effect to the Company's merger with R&hdihgs, Inc. accounted as a pooling of interests).

9. The Company's Current Report on Form 8-K (andradment thereto on Form 8-K/A) dated July 1, 198&fing to the acquisition of
Naporano Iron & Metal Co. and including historieald pro forma financial statement

iv



10. The Company's Quarterly Report on Form 10-@ ganendment thereto on Form 10-Q/A) for the quameled June 30, 1998.

11. The Company's Current Report on Form 8-K d&teber 5, 1998 (providing consolidated financtatements of the Company that give
effect to the Company's merger with R&P Holding,. laccounted as a pooling of interests and rempdértain amendments to the
Company's $250 million Senior Credit Facility).

All documents filed by the Company pursuant to Bect3(a), 13(c), 14 or 15(d) of the Exchange Adisequent to the date of this
Prospectus and prior to the Expiration Date shallibemed to be incorporated by reference in thisgectus and to be a part hereof from the
date of filing of such documents. Any statementtamed in a document incorporated or deemed tod@porated herein by reference shall
be deemed to be modified or superseded for purpidbss Prospectus to the extent that a statew@ntgained in any other subsequently filed
document which also is incorporated or is deemdzktmcorporated by reference herein modifies pesstedes such statement. Any such
statement so modified or superseded shall not bmed, except as so modified and superseded, ttitabms part of this Prospectus.

The making of a modifying or superseding staterséatl not be deemed an admission that the modifieiperseded statement, when made,
constituted a misrepresentation, as untrue stateofiematerial fact or an omission to state a matdact that is required to be stated or that is
necessary to make a statement not misleadinghndigthe circumstances in which it was made.

The Company hereby undertakes to provide withoatgdnto each person, including any beneficial oyteewhom a copy of this Prospectus
has been delivered, on the written or oral reqakahy such person, a copy of any or all of theudoents referred to above which have been
or may be incorporated by reference in this Prasigeother than exhibits to such documents. Writtetelephonic requests for such
documents should be directed to Metal Managemeat, 500 North Dearborn Street, Suite 405, Chicétjoois 60610, Attention:

David A. Carpenter, Vice President, General CouardlSecretary (telephone number: 312-645-070®cdar to assure timely delivery of
the documents, any request should be made nothteterfive business days prior to the ExpirationeDa

FORWARD-LOOKING STATEMENTS

Certain statements contained in this Prospectusrditospectus Summary," in addition to certaitestents contained elsewhere in this
Prospectus, including statements qualified by tbeda "believes", "intends", "anticipates", "expéand words of similar import, are
"forward-looking statements" made in reliance ufftenSafe Harbor Provisions of the Private Securitiigation Reform Act of 1995, and
are thus prospective. As such, they involve risic @ncertainties and are subject to change atiamgy These statements reflect the
Company's current expectations regarding the fuitwétability of the Company and its subsidiarasl the benefits to be derived from the
Company's execution of its industry consolidatitategy. As discussed in the Company's Annual RepoForm 10-K, filed June 23, 1998,
some of the factors which could affect the Compapgrformance include, among other things; theceffef leverage on the Company,
immediate and future capital requirements, rislibftion to existing shareholders, potential inabito control growth or to successfully
integrate acquired businesses, limited operatiatphy, cyclicality of the metals recycling industpotential inability to complete pending
acquisitions, commodity price fluctuations, comptia with environmental, health and safety and atbgulatory requirements applicable to
the Company, potential environmental liability krisf deterioration in relations with labor unioentrol by principal stockholders and
dependence on key management, dependence on ssijgbléerap metals, concentration of customer dekjpetition in the scrap metals
industry, availability of scrap alternatives, stankrket volatility and year 2000 compliance. Altbiforwardiooking statements are subjec
such risks, uncertainties and other factors thaldcoause actual results to differ materially friuture results expressed or implied by such
forward-looking statements. These and other risksertainties and other factors are discussed uhddreading "Risk Factors." Holders of
Notes are urged to carefully consider such fac



PROSPECTUS SUMMARY

The following summary is qualified in its entirdty, and should be read in conjunction with, the embetailed information, including the
historical and pro forma financial statements dwdrtotes thereto, appearing elsewhere in this Petisg Unless otherwise indicated, all
references in this Prospectus to "Metal Managenmmtie "Company" refer to Metal Management, laddelaware corporation, and its
direct and indirect consolidated subsidiaries.

THE COMPANY
INTRODUCTION

Metal Management is one of the largest and fagfesting full-service metals recyclers in the Unitgites, with 59 recycling facilities in 14
states. The Company is a leading consolidatoremibtals recycling industry and has achieved théstipn primarily through the
implementation of its national strategy of compigtand integrating regional acquisitions. The Comydaelieves that its consolidation
strategy will enhance the competitive position prafitability of the operations that it acquiresdabigh improved managerial and financial
resources and increased economies of scale. Siteeng the recycling industry in April 1996, anitigg effect to the Company's merger,
accounted as a pooling of interest, with Bluest@sedefined herein), the Company has increasedvienues from $141.8 million for the year
ended March 31, 1997 to $570.0 million for the yeaded March 31, 1998. Pre-tax income from contigwiperations plus interest expense
(including amortization of debt issuance costsprdeiation and amortization, and excluding non-recg expenses and other non-operating
income and expenses ("Adjusted EBITDA") has alsoeased from $1.4 million for the year ended M&@th1997 to $24.3 million for the
year ended March 31, 1998. On a pro forma badis;, giving effect to the Pro Forma Operating StaetAcquisitions (as defined herei

the Company's revenues and Pro Forma Adjusted EBIER defined herein) for the year ended March1388 would have been $1.02
billion and $43.1 million, respectively.

Metal Management is primarily engaged in the caidecand processing of ferrous and non-ferrous lnéta resale to metals brokers, steel
producers, and producers and processors of oth@atsn&he Company collects industrial scrap analabs scrap, processes it into reusable
forms and supplies the recycled metals to its ensts, including mini-mills, integrated steel millsundries and metals brokers. The
Company believes that it provides one of the mostmrehensive offerings of both ferrous and noneigsrscrap metals in the industry. The
Company's ferrous products primarily include shesticheared, hot briquetted, cold briquetted amdiled scrap and broken furnace iron.
The Company also processes non-ferrous metalsidimg) aluminum, copper, stainless steel, bragmititn and high-temperature alloys,
using similar techniques and through applicatiothefCompany's proprietary technologies. For tte yaded March 31, 1998, the Company
sold approximately 3.1 million tons of ferrous stend approximately 400.2 million pounds of norrdes scrap.

According to government sources, the total reveigeeerated in the metals recycling industry in 18@%e approximately $19.3 billion. The
Company believes that the metals recycling indusay grown in recent years due in part to the asmd use of ferrous metals by mini-mill
steel producers who utilize electric arc furnadeAF") technology. The increase in domestic steeFpfoduction from 14.9 million net tons
(11.1% of total domestic steel production) in 196@6.4 million net tons (43.2% of total domestiees production) in 1997 has resulted in
strong demand for processed ferrous scrap, theapyinaw material used in EAF production. Notwitimstang the recent adverse market
conditions in the steel and metals sector, the Gombelieves that increases in EAF production keglult in continued strong demand for its
ferrous metals. In addition, the Company belietxas bong-term demand for processed non-ferrougpsailhincrease due to, among other
things, the industrialization of lesser developedntries and increased utilization of aluminum aogper in the automotive industry.

The Company believes that there are over 3,00(entdent metals recyclers in North America. Becatiske highly fragmented nature of
the industry, the Company believes that no singtaia recycler has a significant share of the natiprocessed scrap market, even though
certain recyclers may have a significant



share of their local or regional market. The metetycling industry has recently begun to expeédiocal market consolidation similar to the
consolidation that has occurred and continues ¢orowithin the municipal solid waste industry. Thansolidation is due in large part to
increasing capital requirements resulting from nsirengent environmental and governmental regutatiand the desire by owners of family-
operated recyclers to gain liquidity by sellingitr@osely held businesses to a publicly traded gany.

The Company's objective is to continue to grow tigiotargeted acquisitions of scrap metals recyclére Company plans to continue to
follow its national strategy of regional-based dsijions by acquiring larger "hub" companies in arapetropolitan or regional markets and
complementing such companies' operations and maregeavith smaller "tuck-in" acquisitions. See "-dhess Strategy--Continue Regional-
Based Acquisitions."

COMPANY STRENGTHS

Market Leadership in Major Metropolitan and Regiodarkets. In executing its acquisition stratedye Company has focused on
establishing a significant presence in major metlitgn or regional markets, where sources of primaeistrial and obsolete scrap (i.e.,
automobiles and industrial equipment) are moreilgastailable and from where the Company belietesan better serve its customers. As a
result, the Company has become one of the leadéetglsrecyclers in the Chicago, Phoenix, Clevel&taijston, Pittsburgh and Los Angeles
metropolitan markets.

Strong Operational Management. The Company belithatthe scrap metals recycling business is, alh@¢entinue to be, locally and
regionally based. As a result, Metal Managementtiapted a philosophy of decentralized operatior@agement, which it believes
promotes the continued successful management afdsired companies. In considering its core regianquisitions, the Company has
targeted regional leaders in the scrap metals tndusth proven operational management capabilitieglowing these acquisitions, the
Company has generally retained the services ddi¢hieired companies' senior management teams ththeglse of multi-year employment
agreements and also provided incentives for suatagexrs to contribute to the growth and profitapitit the Company through the use of
stock options and warrants.

Proven Integration Synergies. The Company beliévaisthe operations of its acquired companies hawnefitted, and will continue to
benefit, from joining the Metal Management grougcompanies. The Company believes that the meteyglirg industry is becoming more
capital-intensive and that production efficiencies best realized by, among other things, the @seland maintenance of sophisticated
equipment (such as automobile shredders) and #renghof information concerning sources of raw pegoduction technologies and
customer needs. Accordingly, the Company beliehasits regional "hub and spoke" acquisition strptieas benefitted, and will continue to
benefit, the operations of its acquired companjesibking available to such companies, often forfitts¢ time, access to greater financial
resources, complementary regional management, gsirgn strength in raw scrap and increased distobuhannels. As a further effort to
identify synergies, the Company has created the®#f the President, in which its senior managdraad regional managers participate to
provide a forum for the sharing of "best practicast] the exchange of other ideas among the Congpagibnal operations.

Favorable Distribution Channels. The Company bebethat many of its facilities are situated in tomas that afford the Company
competitive advantages in distribution efficienbgth in terms of cost and reliability. The Compdmjieves that water transportation is the
most cost-effective manner to ship scrap metals lovgy distances. A significant portion of the Camp's revenues are generated by
operations that have direct or convenient accesster or rail transportation. Such water or ragess significantly expands the markets for
the Company's products, particularly the marketgdorous scrap.

Broad Product Offering. The Company has a broadymoffering in both ferrous and non-ferrous metdhe Company's ferrous products
include shredded, sheared and hot briquetted,raddetted and bundled scrap and broken furnace The Company's non-ferrous products
include aluminum, copper, stainless steel and tégtperature alloys. The Company believes it culyarifers one of the most comprehens
lines of products available within its markets. &fering a broad range of products, the Companyssatners are able to purchase all of their
scrap metal needs from one supplier, thus redubiag



administrative and logistical burden associateth witpporting multiple supplier relationships. Irdain, the Company's size and processing
capabilities allow it to offer preackaged blends of scrap metals that are immegiatalilable for melting upon delivery to customehgreby
eliminating the time and space required for custsn® purchase and blend various metals themstuaget particular chemistry
requirements. The Company also continually seekiet®lop and introduce new products. For exampé&eCompany has invested in
sophisticated processing equipment capable of ginduhe type of "clean” ferrous scrap that is @asingly demanded by companies using
EAF technology. This "clean” ferrous scrap, whiomtains fewer contaminants such as lead, coppeotred non-ferrous metals, commands
a premium over the prices charged for other ferproglucts. The Company is currently a significargigdier to companies such as Nucor
Corporation, United States Steel International,,Idand Steel Industries Inc., North Star Steel &hd General Motors Corporation. By
working with its major customers to provide a rel@and broad product mix and applying the knowdedgined to the rest of its business, the
Company believes that it can better develop mutumheficial partnerships with all of its customers

BUSINESS STRATEGY

Continue Regional-Based Acquisitions. The Compagrids to continue to grow by implementing its owadi strategy of completing and
integrating regional acquisitions. The Companytsugition strategy is to acquire scrap metals @Bsoes in large metropolitan or regional
markets that will serve as platform companies fdrsequent "tuck-in" acquisitions of smaller mefaiscessors. The Company believes that
the highly fragmented nature of the scrap metaigaleng industry offers significant opportunitiesr facquisitions that meet these criteria and
allows for the execution of its acquisition strateBy aggressively pursuing this consolidationtstgg within the highly fragmented and
growing metals recycling industry, the Company d&eds that it can enhance the competitive positimhpaofitability of the operations that it
acquires through improved managerial and finarmeisburces and increased economies of scale. The&ugnalso believes that the
geographic diversity resulting from the implemeistatof its acquisition strategy will reduce its matability to the dynamics of any particular
local or regional market. Furthermore, the Complagijeves that multi-regional and national steel nfacturers and other customers for the
Company's ferrous and non-ferrous scrap will ingiregly prefer to do business with processed saugpliers, such as Metal Management,
that can provide a dependable quantity and qualiprocessed scrap, as well as a high degree wtser

Develop and Foster Mutually Beneficial Customera®ehships. The Company believes that scrap metaiglers have historically compe
primarily on the basis of price, seeking the higlpessible price for processed scrap through natjoti and attempting to sell more proces
scrap when the market prices for scrap are highestCompany believes, however, that competingiah & manner focuses on short-term
gain at the expense of long-term profitability. T®empany's strategy, instead, focuses on estafdjsbing-term customer relationships. The
Company believes that it can develop better rafatigps with its customers by using its numerousgssing facilities to provide them with a
consistent supply of high-quality processed sdtagreby building "partnership-type" relationshipattthe Company believes will be longer-
lasting, more stable and profit enhancing.

Maximize Inventory Turnover. In order to improvestéfficiency and profitability of its processingesptions, the Company's business
strategy is to maximize the turnover of its scragiafs inventory, as opposed to collecting scraphantding it in speculation of higher unit
prices. The Company believes that this strategedificing cycle time serves to reduce exposureite fiuctuations in the markets for scrap
metals. The Company also believes that this styategeneficial to customer relationships, becauakows customers to depend on a reli
and steady supply of scrap metals that is not sutjevolume limitations during periods of changjrices.

Decentralized Management and Incentives. An imporement of the Company's acquisition stratedy identify companies with strong,
stable and well-respected management. Metal Managieracognizes that business practices and steatagthe scrap metals industry differ,
sometimes significantly, among metropolitan andaegl markets. As a result, the Company manageedéigling operations on a
decentralized basis. To secure the continuityrofgt local management, the Company generally seeks
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execute multi-year employment agreements with éméos management of the "hub" acquisitions for gaafticular metropolitan or regional
market. In addition, the Company often pays a §icanit portion of the purchase price for its acgigss in restricted Common Stock and ¢
makes use of warrants and options to acquire ConBihaek, resulting in the Company's management lgasigmificant incentive to
maximize the operating performance of the Compasybsidiaries.

ACQUISITION STRATEGY

Since entering the scrap metals recycling busimeasgril 1996, the Company has consummated 24 atipns (hereinafter, the "Completed
Acquisitions") and now operates recycling facibti&t 59 locations in 14 states. In pursuing itaugtin strategy, the Company seeks to
identify companies that meet certain acquisitiagteda which the Company believes suggest a stpmtgntial for future growth.

The Company seeks to identify companies that ((elesuccessful operating history; (ii) are locateshajor metropolitan or regional mark
(population of 1,000,000 or more) and present gyiesmwith existing or planned acquisition candidatea particular region; (iii) offer strong
management which can be retained following an aitipr; (iv) complement the Company's regional aatdonal customer base; (v) have a
history of high integrity in their management anmt@tions; (vi) have convenient access to wateaibtransportation facilities; (vii) do not
present serious environmental or regulatory issaied;(viii) either have existing shredder operationthe ability to support the installation
such equipment. While a target company does nat tmmeet all of the acquisition criteria, it isgortant that a metropolitan or regional
"hub" company meet most of the criteria and thhepacquisition candidates that can complemenbpleeations of the "hub" company are
identified within a region.

Once an acquisition candidate has been identififedCompany conducts financial, legal and operatidoe diligence investigations of the
target company. This due diligence investigatiol génerally include an environmental site assesgrard a review of the target company's
environmental compliance procedures and practicesyiew of the legal and regulatory affairs of theget and a review of the target
company's financial books and records, includingndependent audit of its financial statementgértain cases.
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Set forth below is a table identifying the recyglioperations acquired by the Company since Ap8i619

LOCATION OF
PRINCIPAL PROCESSING DATE OF
NAME FACILITIES ACQUISITI ON
EMCO Recycling Corp. ("EMCO Recycling")(1) Phoenix, Arizona April 1996
California Metals Recycling, Inc., Firma, Inc., Fir ma  Los Angeles County, California January 19 97
Plastic Co., Inc., MacLeod Metals Co. and Trojan
Trading Co. (collectively, the "MacLeod Companies ")
HouTex Metals Company, Inc. ("HouTex") Houston, Texas January 19 97
Reserve Iron & Metal Limited Partnership ("Reserve Iron Cleveland, Ohio May 1997
& Metal")(2) Chicago, lllinois
Attalla, Alabama
Briquetting Corporation of America, Ferrex Trading Bryan, Ohio June 1997
Corporation, The Isaac Corporation and Paulding Cleveland, Ohio
Recycling, Inc. (collectively, the "Isaac Group") Dayton, Ohio
Defiance, Ohio
Proler Southwest Inc. and Proler Steelworks L.L.C. Houston, Texas August 199 7
(collectively, "Proler Southwest") Jackson, Mississippi
Cozzi Iron & Metal, Inc. ("Cozzi Iron & Metal")(3) Chicago, lllinois December 1 997
East Chicago, Indiana
Pittsburgh, Pennsylvania
Memphis, Tennessee
Kankakee Scrap Corporation ("Kankakee Scrap") Kankakee, lllinois December 1 997
Houston Compressed Steel Corp. ("Houston Compressed ") Houston, Texas January 19 98
Aerospace Metals, Inc. ("Aerospace") Hartford, Connecticut January 19 98
Salt River Recycling, L.L.C. ("Salt River")(4) Phoenix, Arizona January 19 98
Accurate Iron & Metal Co. ("Accurate Iron & Metal") (5) Franklin Park, lllinois February 1 998
Superior Forge, Inc. ("Superior Forge") Huntington Beach, California  March 1998
Ellis Metals, Inc. ("Ellis Metals") Tucson, Arizona March 1998
Midwest Industrial Metals Corp. ("Midwest Chicago, lllinois April 1998
Industrial")(5)
138 Scrap, Inc. and Katrick, Inc. ("138 Scrap") Riverdale, lllinois May 1998
R&P Holdings, Inc., Charles Bluestone Company and R &P Elizabeth, Pennsylvania May 1998
Real Estate, Inc. (collectively, "Bluestone™)(6) Sharon, Pennsylvania
Goldin Industries, Inc., Goldin Industries Louisian a Gulfport, Mississippi June 1998

Inc. and Goldin of Alabama, Inc. (collectively, t
"Goldin Companies")(7)

he Mobile, Alabama
Harvey, Louisiana

Newell Recycling of Denver, Inc. and Newell Recycli ng of Denver, Colorado June 1998
Utah, L.L.C. (collectively, "Newell Recycling")(8 ) Colorado Springs, Colorado
Naporano Iron & Metal, Co. and Nimco Shredding Co. Newark, New Jersey July 1998

(collectively, "Naporano")
Michael Schiavone & Sons, Inc. and related entities
(collectively, "Schiavone™)

North Haven, Connecticut July 1998
Torrington, Connecticut

M. Kimerling & Sons, Inc. ("Kimerling") Birmingham, Alabama July 1988
Nicroloy Company ("Nicroloy") Heidelberg, Pennsylvania July 1998
Midwest Metallics L.P.(5) Chicago, lllinois July 1998

(1) On March 12, 1998, EMCO Recycling changeddtml name to Metal Management Arizona, Inc. ("M&tahagement Arizona").

(2) The Attalla, Alabama recycling facility is opged through a joint venture in which the Compaasyilssidiary, Reserve Iron & Metal, holds
a 50% interest.

(3) The Memphis, Tennessee recycling facility iemgped through a joint venture in which the Compmeybsidiary, Cozzi Iron & Metal,
holds a 50% interest.



(4) At the time it was acquired by the Company, fLéon & Metal held a 50% joint venture interestSalt River.

(5) The Company purchased substantially all ofassets of Accurate Iron & Metal and certain ofdksets of Midwest Industrial and
Midwest Metallics L.P., all of which have been igptated into the Company's Cozzi Iron & Metal opiers.

(6) The Sharon, Pennsylvania recycling facilitpjeerated through a joint venture in which the Conyfsasubsidiary, Bluestone, holds a 50%
interest.

(7) A new subsidiary, Metal Management Gulf Colst, ("Metal Management Gulf Coast"), was formedhwihich the Company purchased
substantially all of the scrap metal assets of@3bklin Companies.

(8) A new subsidiary, Newell Recycling West, Inthéwell Recycling West"), was formed and mergechvhiewell Recycling of Denver, Ir
(with Newell Recycling West surviving the mergeZpncurrently therewith, Newell Recycling West puastd substantially all of the scrap
metal assets of Newell Recycling of Utah, L.L.C.



THE EXCHANGE OFFER
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Procedures for Tendering
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upon receipt of the Ne w Notes. See "Certain United

States Federal Tax Con sequences."”
Use of Proceeds............ There will be no proce eds to the Company from the
Exchange Offer. See "U se of Proceeds."

CONSEQUENCES OF NOT EXCHANGING OLD NOTES

Holders of Old Notes who do not exchange their ides for New Notes pursuant to the Exchange Qffiticontinue to be subject to the
restrictions on transfer of such Old Notes describethe legend thereon. In general, the Old Notag not be offered or sold unless
registered under the Securities Act, except puttsiseain exemption from, or in a transaction notjsctto, the Securities Act and applicable
state securities laws. The Company does not clyranticipate that it will register the Old Notesder the Securities Act. See "Risk Factors--
Restrictions on Resale" and "The Exchange Offemgequences of Failure to Exchange."
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DESCRIPTION OF THE NEW NOTES

The form and terms of the New Notes will be idegitia all material respects to the form and terrinthe Old Notes, except that (i) the New
Notes have been registered under the Securitieamktttherefore, will not bear legends restrictimg transfer thereof, (ii) holders of Ne¢
Notes will not be entitled to any Liquidated Damsigeirsuant to certain circumstances under the tefitge Registration Rights Agreem
and (iii) holders of New Notes will not be entitlezicertain other rights under the RegistrationhRigAgreement. The New Notes will
evidence the same debt as the Old Notes and wihliled to the benefits of the Indenture. Seee"Elxchange Offer--Termination of Certain
Rights," "The Exchange Offer --Procedures for TeimdeOld Notes" and "Description of the New Notes."

Securities Offered......... Up to $180,000,000 pri ncipal amount of the

Maturity Date

Company's 10% Senior S
which have been regist
Act.

.......... May 15, 2008.

ubordinated Notes due 2008,
ered under the Securities

Interest.........c...... 10% calculated on the basis of a 360-day year
consisting of twelve 3 0-day months.

Interest Payment Dates..... Interest on the New No tes will be payable
semi-annually in arrea rs on May 15 and November 15
of each year, commenci ng November 15, 1998.

Ranking.........ccccoeuueee The New Notes will be general, unsecured
obligations of the Com pany, will be subordinated in
right of payment to al | Senior Debt of the Company,
will rank pari passu w ith all senior subordinated
debt of the Company, a nd will be senior in right of
payment to all existin g and future Subordinated
Indebtedness of the Co mpany, if any. As of
September 30, 1998, th e Company had approximately
$165.0 million of Seni or Debt outstanding. The
Company has the abilit y to incur up to $250 million
of Senior Debt under t he Senior Credit Facility,
subject to certain bor rowing base limitations, with
capacity under the Ind enture being subject to
increase to up to $300 million as the Company's
borrowing base expands . See "Description of the
Senior Credit Facility ," "Description of the New
Notes--Subordination" and "--Certain
Covenants--Incurrence of Indebtedness and Issuance
of Disqualified Stock. "

Optional Redemption........ Except as described be low, the Notes are not

redeemable at the Comp
2003. From and after M
be subject to redempti
Company, in whole or i
prices set forth herei
interest and Liquidate
date of redemption.

In addition, prior to
the aggregate principa
redeemable at the opti
net proceeds of one or
at a price of 110% of
Notes, plus accrued an
Liquidated Damages, if
redemption; provided t
original aggregate pri
remains outstanding im
redemption; and provid
redemption shall occur
of the closing of the
Stock. See "Descriptio
Redemption".
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Change of Control

.......... In the event of a Chan
defined herein) of the

right to require the C

New Notes, in whole or

101% of the aggregate

plus accrued and unpai
Damages, if any, to th

New Note Guarantees........ The Company's payment

Notes will be jointly

an unsecured, senior s
"Guarantees") by each
certain future Restric
Guarantees will be sub
of the Guarantors unde
(as defined herein). S
Notes--Subsidiary Guar

Certain Covenants.......... The Indenture governin

contains certain coven
things, limit the abil
Restricted Subsidiarie
Indebtedness (as defin
Disqualified Stock (as
dividends or distribut
make certain other Res
herein), enter into ce
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of the Company, and en
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Registration Rights........ In the event that appl

policy does not permit
Exchange Offer, or if
Notes are not permitte
not receive the benefi
Registration Rights Ag
Company will use its b
become effective a she
(the "Shelf Registrati

to the resale of the O
Shelf Registration Sta
years after the Closin
ending when all the Ol
thereunder or cease to
Damages with respect t
under certain circumst
in compliance with its
Registration Rights Ag
the New Notes--Registr

Damages."
Absence of a Public
Market for the Notes....... The New Notes are new

For more detailed information regarding the terithe New Notes and for definitions of capitalizZedms not otherwise defined, see

"Description of the New Notes."
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such market making may
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RISK FACTORS

Holders of Old Notes should carefully considerddithe information set forth in this Prospectus,andgarticular, should evaluate the specific
factors set forth under "Risk Factors" for a distois of certain risks involved with an investmemtlie New Notes.
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RISK FACTORS

Holders of Old Notes should carefully consider, agother matters, the following in connection watdecision to tender their Old Notes in
the Exchange Offer. The risk factors set forth aedwe generally applicable to the Old Notes as a®lhe New Notes.

LEVERAGE; ABILITY TO SERVICE INDEBTEDNESS

The Company is highly leveraged. As of Septembe1908, the Company had approximately $165.0 miltd Senior Debt outstanding.
Subject to certain restrictions, exceptions andrfaial tests set forth in the Indenture and théds&redit Facility, however, the Company
may incur additional indebtedness in the futureluding up to $250 million of Senior Debt under 8enior Credit Facility, subject to certain
borrowing base limitations pursuant to which therpany's borrowing base as of September 30, 1998ifhed aggregate borrowings under
the Senior Credit Facility of approximately $19@8lion. The degree to which the Company is levexhgould have important consequences
to the holders of the Notes, including, but notited to, the following: (i) a substantial portiohtbe Company's cash flow from operations
will be required to be dedicated to debt servicd il not be available to the Company for its a@rns; (ii) the Company's ability to obtain
additional financing in the future for acquisitigrapital expenditures, working capital or genemporate purposes could be limited; (iii) the
Company will have increased vulnerability to adeegeneral economic and scrap metals industry dondjtand (iv) the Company may be
vulnerable to higher interest rates because bongsviinder certain of its credit arrangements avarédble rates of interest. The Company's
ability to make scheduled payments of principahay interest on or to refinance its indebtedniggduding the Notes) depends on its future
performance and financial results, which, to aaeréxtent, are subject to general economic, fildncompetitive, legislative, regulatory and
other factors beyond the Company's control. Tharebe no assurance that the Company's businesgendrate sufficient cash flow from
operations or that future working capital borrowsmwgll be available in an amount sufficient to eleatne Company to service its
indebtedness, including the Notes, or make necgssaital expenditures. See "Description of thei@e@redit Facility" and "Description of
the New Notes".

SUBORDINATION

The payment of principal, premium, if any, and iett on the Notes will be subordinated in righpafment to the prior payment in full of all
existing and future Senior Debt of the Companyluditig indebtedness incurred under the Senior CFeliility. As of September 30, 1998,
the Company had approximately $165.0 million ofiSeBebt outstanding. The Company has the abititintur up to $250 million of Senior
Debt under the Senior Credit Facility, subjectéota&in borrowing base limitations pursuant to whitéh Company's borrowing base as of
September 30, 1998 permitted aggregate borrowindgsnthe Senior Credit Facility of approximately@815 million. Subject to certain
restrictions, exceptions and financial tests sehfm the Indenture and the Senior Credit Fagilihe Company also may incur additional
indebtedness in the future that ranks prior tonetadf holders of the Notes. See "Description of3baior Credit Facility" and "Description of
the New Notes--Certain Covenants--Incurrence oéltedness and Issuance of Disqualified Stock™.

The subordination provisions of the Indenture pdevihat, upon any payment or distribution of thenPany's assets to creditors upon any
dissolution, winding-up, insolvency, bankruptcyse®ership, liquidation, reorganization or othengeedings relating to the Company,
whether voluntary or involuntary, holders of then®e Debt are entitled to receive payment in fiilabh amounts due thereon before the
holders of Notes are entitled to receive any payméth respect to the Notes. In the event of anfaudlk in the payment of certain Senior
Debt, no payment with respect to the Notes may ddenby the Company unless and until such defaslbkan cured or waived. See
"Description of the New Notes--Subordination".
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RESTRICTIONS IMPOSED BY INDEBTEDNESS

The Senior Credit Facility and the Indenture cantavenants that, among other things and subjemrtain exceptions, restrict the ability of
the Company to incur additional indebtedness, pagehds, prepay subordinated indebtedness, dispiosertain assets, create liens and
make certain investments or acquisitions, and atiserrestrict corporate activities. In additiongdenthe Senior Credit Facility, the Company
is required to satisfy specified financial covesairicluding an interest coverage ratio and raticapital expenditures to consolidated
revenues. The ability of the Company to comply vgitich provisions may be affected by general econaomnditions and other events bey
the Company's control. The breach of any of thesemrants could result in a default under the Sedredit Facility. In the event of any such
default, depending on the actions taken by thedendnder the Senior Credit Facility, such lenderdd elect to declare all amounts
borrowed under the Senior Credit Facility, togetivéh accrued interest, to be due and payable.faulieunder the Senior Credit Facility or
the instruments governing the Company's other irgdiFtess could constitute a cross-default undeinthenture and any instruments
governing the Company's other indebtedness, amdaaild under the Indenture could constitute a coefault under the Senior Credit Facility
and any instruments governing the Company's otfttitedness. See "Description of the Senior CFedillity” and "Description of the New
Notes".

POTENTIAL INABILITY TO CONTROL OR MANAGE GROWTH OR  TO SUCCESSFULLY INTEGRATE ACQUIRED
BUSINESSES

The Company intends to continue to actively purseegers and acquisitions in the scrap metals rigya@ldustry. There can be no assura
that the Company will be successful in acquirinigeotentities or that it will be able to effectivahanage these acquired entities. The
Company's ability to achieve its expansion objestiand to manage its growth effectively depends wariety of factors, including the abili
to identify appropriate acquisition targets andégotiate acceptable terms for their acquisitiba,ibtegration of new businesses into the
Company's operations, the achievement of cost gadnd the availability of capital. The inability¢ontrol or manage growth effectively or
to successfully integrate new businesses into tragany's operations would have a material advdfset®n the Company's results of
operations and financial condition. Depending anrihture and size of these transactions, if aeyCihmpany may experience working
capital and liquidity shortages. There can be mo@sce that additional financing will be availabteterms and conditions acceptable to the
Company, if at all.

LIMITED OPERATING HISTORY; HISTORY OF OPERATING LOS SES

The Company has only recently entered the scraplsnetcycling industry. Accordingly, past finangedrformance should not be considered
as a reliable indicator of future performance, histiorical trends should not be used to anticipaselts or trends in future periods. Due to the
limited experience of management in effecting asotidation strategy on the scale being pursuedheyCtompany, there can be no assurance
that the Company will be able to successfully dffescconsolidation strategy, even if the Compangble to acquire other entities on
acceptable terms and conditions. In addition, rafrtae Company's existing subsidiaries has expegi@perating as a subsidiary of a public
holding company subject to formal accounting angbréng requirements. The Company will be requieedontinue to devote significant
management time and capital to enhance informatistems and to improve and monitor internal cosfras well as to recruit managers with
appropriate skills to insure the timeliness andueacy of financial reports. The success of the olahation strategy depends in part on the
ability of the Company's management to overseersiveperations and to successfully integrate psicgsmarketing and other resources.

In addition, the Company's EMCO Recycling (now M&fanagement Arizona) subsidiary has incurred apeydosses and required capital
infusions since its acquisition in April 1996. Tharan be no assurance that the Company will noédpgred to provide additional funding to
Metal Management Arizona. Further, there can bassurance that existing or future subsidiariesnuitlrequire similar infusions or that the
Company will be able to provide such fundings iéded. The need to provide this funding or its iliigttio do so could have a material
adverse effect on the Company's results of operaio financial condition.

15



CYCLICALITY OF THE METALS RECYCLING INDUSTRY

The operating results of the scrap metals recydlidgstry in general, and the Company's operatspesifically, are highly cyclical in nature
as they tend to reflect and be amplified by genecahomic conditions. Historically, in periods @tional recession or periods of minimal
economic growth, the operations of scrap metalgctzng companies have been materially and advesébgted. For example, during
recessions or periods of minimal economic growih,gutomobile and the construction industries dlfyiexperience major cutbacks in
production, resulting in decreased demand for stegiper and aluminum and significant fluctuationdemand and pricing for the
Company's products. Future economic downturnsémttional economy would likely materially and acbedy affect the Company's results
of operations and financial condition. The abilifyithe Company to withstand significant economievdturns in the future will depend in p.
on the level of the Company's capital and liquidity

POTENTIAL INABILITY TO COMPLETE ACQUISITIONS

The Company engages in discussions with third gmrégarding potential acquisitions of companigsusinesses in the metals recycling
industry. If the parties are able to agree genemllthe nature, terms and conditions of a traisaca letter of intent is typically prepared to
reflect this understanding. In many cases, thdserseof intent are structured as "binding lettrmtent” to purchase the business, although
each such letter of intent is still generally sgbfe a number of terms and conditions, includingtwot limited to negotiation and execution of
definitive purchase agreements. In addition, eaxtbrgial acquisition may be subject to additioraitingencies specific to that acquisition.
There can be no assurance that any such poteogjaisétion will result in the execution of a defime agreement or that such acquisition will
be completed on terms and conditions acceptaliteet€ompany.

COMMODITY PRICE RISK

Although the Company has a policy of turning ousiinventory of raw or processed scrap metalsdlgaas possible, the Company is
exposed to commaodity price risk during the perivat it has title to products that are held in irteeyn for processing and/or resale. Prices of
commodities can be volatile due to numerous fadiey®nd the Company's control, including generahemic conditions, labor costs,
competition, availability of scrap metal substigjtenport duties, tariffs and currency exchangesaln an increasing price environment,
competitive conditions may limit the Company's épilo pass on price increases to its customera.dacreasing price environment, the
Company may not have the ability to fully recoup tost of raw scrap it processes and sells taigtomers. The lack of long-term purchase
agreements with the Company's significant custormlss may exacerbate this risk.

COMPREHENSIVE REGULATORY REQUIREMENTS

The Company is subject to significant governmegutation, including stringent environmental lawslaagulations. Among other things,
these laws and regulations impose comprehensiag, Istate, federal, foreign and supranational siagiand regulatory requirements
concerning, among other matters, the treatmengpdance, identification, storage, handling, transpion and disposal of industrial by-
products, hazardous and solid waste materials eweater, stormwater effluent, air emissions, soiitamination, surface and groundwater
pollution, employee health and safety, operatingnitestandards, monitoring and spill containmejfuieements, zoning, and land use, am
others. Various laws and regulations set prohibgior limits on the release of contaminants ineoghvironment. Such laws and regulations
also require permits to be obtained and manifesb®tcompleted and delivered in connection with stripment of prescribed materials so
the movement and disposal of such material candged and the persons responsible for any mishrandfisuch material can be identified.
This regulatory framework imposes significant coiapte burdens, costs and risks on the Companyatiiol of such laws and regulations
may give rise to significant liability to the Compa including fines, damages, fees and expenses.

Releases of certain industrial pyeducts and waste materials are subject to p#atitaws and regulations. Although the specificyisimns of
laws and regulations related to such releasesaranng

16



jurisdictions, such laws and regulations typicaélguire that the relevant authorities be notifiedihpptly, that the release be cleanec
promptly, and that remedial action be taken byrésponsible party and/or owner of the site to restioee environment to levels protective of
human health and the environment. Generally, thvegnental authorities are empowered to act tanclgaand remediate releases and
environmental damage and to charge the costs bfdaanup to one or more of the owners of the ptgpthe person responsible for the s
the generator of the contaminant and certain gibgfes or to direct the responsible party to wkeh action. These authorities may also
impose a tax or other liens to secure such pargaabursement obligations. Environmental laws aglilations impose strict operational
requirements on the performance of certain aspédtazardous or toxic substance remediation. Thepgirements specify complex methods
for identification, monitoring, storage, treatmanid disposal of waste materials managed duringjagir Failure to meet these requirements
could result in substantial fines and other peesilti

Environmental legislation and regulations have geanrapidly in recent years, and it is likely ttred Company will be subject to even more
stringent environmental standards in the future.dxample, the ultimate effect of the regulatiombé implemented under the Clean Air Act
Amendments of 1990 (the "Clean Air Act"), and tletual amount of any capital expenditures requihedeby, will depend on how the Clean
Air Act is interpreted and implemented pursuantetgulations that are currently being developeda@mnddditional factors such as the
evolution of environmental control technologies #imel economic viability of these technologies. #@se reasons, future capital expendit
for environmental control facilities cannot be goteld with accuracy; however, one may expect thairenmental control standards will
become increasingly stringent and that the experetitnecessary to comply with them could increabstantially.

Local, state, federal, foreign and supranationakegoments and agencies have also from time to pimposed or adopted other types of laws,
regulations or initiatives with respect to the gcnaetals recycling industry, including laws, redigdas and initiatives intended to ban or
restrict the intrastate, interstate or internatiaigpoment of wastes, to impose higher taxes @& &ecertain shipments of waste, or to classify
or reclassify certain categories of non-hazardoast@s as hazardous. Certain local, state, federaign and international governments and
agencies have promulgated "flow control" or otlegulations, which attempt to require that all wdsetecertain types of waste) generated
within the jurisdiction in question must go to @ntdisposal sites. Due to the complexity of reiataof the industry and to public and
political pressure, implementation of existing oiure laws, regulations or initiatives by differéewels of governments may be inconsistent
and difficult to foresee.

The Company requires, and must comply with, varjpersnits and licenses to conduct its operationye@onent agencies continually
monitor compliance with permits and licenses amdGompany's facilities are subject to periodic ummamced inspection by local, state and
federal authorities. Violations of any permit ardise, if not remedied, could result in the Compaoyrring substantial fines, suspension of
operations or closure of a site.

Governmental authorities have a wide variety of @dul administrative enforcement actions and remlealiders available to them to cause
compliance with environmental laws or to remedypwonish violations of such laws. Such orders magibected to various parties, including
present or former owners or operators of the comezksites, or parties that have or had control theesites. In certain instances, fines and
treble damages may be imposed. In the event tmaihégtrative actions fail to cure a perceived pesblor where the relevant regulatory
agency so desires, an injunction or temporaryagsirg order or damages may be sought in a cooggeding.

Some laws also give private parties the right,ddion to existing common laws claims, to fileiata for injunctive relief or damages against
the owners or operators of the site. Public integesups, local citizens, local municipalities astier persons or organizations may have a
right to seek judicial relief for purported violatis of law or releases of pollutants into the esvinent. In some jurisdictions, recourse to the
courts by individuals under common law principlastsas trespass or nuisance have been or may becathby legislation providing
members of the public with statutory rights of antto protect the environment. In such cases, #waencrap metals recycling facility is
operated in full compliance with applicable lawsl@agulations, local citizens and other personsaagénizations may seek compensatior
damages allegedly
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caused by the operation of the facility. In somgesathe operation of scrap metals recycling taslis subjected to heightened public
scrutiny because of residential or other non-indaigbroperty uses that have developed around fagilities. So-called "Not In My
Backyard" ("NIMBY") grass roots community oppositito such facilities can materially interfere wéthch facilities' orgoing operations ar
growth.

The Company believes that, with heightened legdltipal and citizen awareness and concerns, alipanies in the scrap metals recycling
industry may be faced, in the normal course of afreg their businesses, with fines and penaltiestha need to expend substantial funds for
capital projects, remedial work and operating didis, such as environmental contamination momigprsoil removal, groundwater treatme
creation of engineered barriers, establishingtustinal controls and related activities. Regulator technological developments relating to
the environment may require companies engageceisdtap metals recycling industry to modify, supp@at or replace equipment and
facilities at costs which may be substantial. Bseaihe scrap metals recycling industry has thenpiatdor discharge of materials into the
environment, a material portion of the capital exgitures by the Company is expected to relatecttyrer indirectly, to such equipment and
facilities. Moreover, it is possible that futurevé®pments, such as increasingly strict requiremehenvironmental laws and regulations,
enforcement policies will require even more sigrdfit capital investments in this regard.

POTENTIAL ENVIRONMENTAL LIABILITY

General. The Company is subject to potential ligbéind may also be required from time to timelgao up or take certain remedial action
with regard to sites currently or formerly usedomnection with its operations. Furthermore, thenBany may be required to pay for all or a
portion of the costs to clean up or remediate site€Company never owned or on which it never dpdré it is found to have arranged for
transportation, treatment or disposal of pollutamthazardous or toxic substances on or to sueh.sihe Company also is subject to potential
liability for environmental damage that its assat®perations may cause nearby landowners, patigwds a result of any contamination of
drinking water sources or soil, including damagsulténg from conditions existing prior to the acsjtion of such assets or operations. Any
substantial liability for environmental damage abmiaterially adversely affect the operating resaftd financial condition of the Company,
and could materially adversely affect the markéitgkand price of the Company's stock.

Incompleteness of Site Investigations. As partopre-transaction "due diligence" investigatiachs, Company typically hires an
environmental consulting firm to conduct transattsareen reviews, or Phase | and/or Phase |l sitesaments of the sites owned or least
particular acquisition or merger candidates (thee*Pransaction Site Assessments"). However, suelTRansaction Site Assessments have
not covered (and will not in the future cover)dithe sites owned or leased by the companies wdrielacquired by or merge with the
Company. Moreover, such Pre-Transaction Site Assests which have occurred have not been designerpacted (and will not in the
future be designed or expected) to disclose alerr@tcontamination or liability that may be presdfor example, the Company does not
include soil sampling or core borings as a stangartiof the Phase | portion of its Pre-Transac8de Assessments, even though such
sampling and core borings might increase the clsaotfnding contamination on a particular siteill#@ to conduct soil sampling and core
borings on a particular site could result in then@any failing to identify a seriously contaminateté prior to an acquisition or merger, and
could materially adversely affect the Company.

Likelihood of Contamination at Some Sites. Pre-$eartion Site Assessments of the Company's curtest@nducted by independent
environmental consulting firms have revealed toate soil, surface water and/or groundwater contatiun is likely at certain of these sites,
and have recommended that certain additional ifgeg&ins and remediation be conducted. Based upaeview of these reports, the
Company believes that it is likely that contamioatexists at certain of its sites and that itkelly that additional investigation, monitoring
and remediation will be required at some of thessifAlso based upon its review of these reporésCibmpany believes that such
contamination is likely to include, but not be lted to:

polychlorinated biphenyls (PCBSs); total petroleuydiocarbons; volatile organic compounds (VOCSs)imohy; arsenic; cadmium; copper,
lead; mercury; silver; zinc; waste oil; toluene;taxand para-xylenes;
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baghouse dust; and/or aluminum dross. The ultimetient of such contamination cannot be stated avithcertainty at this point, and there
can be no assurance that the cost of remediatibbevimmaterial, and it is not unlikely that th@@pany will establish one or more reserves
relating to environmental remediation in the futurbe existence of such contamination could re@adltderal, state, local or private
enforcement or cost recovery actions against thagamy, possibly resulting in disruption of Compamgerations, the need for proactive
remedial measures, and substantial fines, penalta@sages, costs and expenses being imposed at@irsdmpany.

The Company expects to require future cash outlayisincurs the actual costs relating to the reatioh of environmental liabilities. The
incurrence of the costs may have a material adwdfeet on the Company's results of operation amehtial condition.

In connection with the acquisition of the asseté@fospace, the Company has identified certainitenesntamination which will require
remediation in accordance with a remediation plapared by an independent engineering firm. Thesaafssuch remediation will be paid by
the seller of the assets of Aerospace from an esftned established for such purpose out of the lpage consideration paid by the Company
for such assets.

Uncertain Costs of Environmental Compliance and &iation. Many factors affect the level of expeuadis the Company will be requirec
make in the future to comply with environmentaluigments, including: (i) new local, state and fadléaws and regulations; (i) the
developing nature of administrative standards pigatad under Superfund and other environmental,lamd changing interpretations of
such laws; (i) uncertainty regarding adequatetiemevels, testing and sampling procedures, nellupion control technology and cost
benefit analyses based on market conditions; lfi@)ncompleteness of information regarding the @@dof certain sites; (v) the lack of
standards and information for use in the apportiemnof remedial responsibilities; (vi) the numeregtsices and costs associated with div
technologies that may be used in remedial actibsach sites; (vii) the possible ability to recowtemnification or contribution from third
parties; and (viii) the time periods over which &l remediation may occur. Therefore, the estahabsts, and the timing of such costs, for
future environmental compliance (capital expenéisuor increases in operating costs or other expard) and remediation cannot be
accurately predicted and are necessarily imprehiseever, such costs could be material to fututguly or annual results of operations of
the Company. In addition, it is not possible todicewhether or not such costs can be passed omstomers through price increases.

Lack of Environmental Impairment Insurance. In gaheghe Company's subsidiaries do not carry emwirental impairment liability
insurance. In general, the Company's subsidiapesate under general liability insurance policielsich do not cover environmental damage.
If one or more of the Company's subsidiaries wetiacur significant liability for environmental dage not covered by environmental
impairment insurance, or for other claims in exa&dts general liability insurance and umbrellareage, the Company's results of opera
and financial condition could be materially advérsdfected.

Risks Associated With Certain By-Products. Althotigé majority of the Company's metal products areently exempt from applicable
solid waste regulations, the Company's scrap megajgling operations produce significant amourfiitsysproducts. Heightened
environmental risk is associated with certain efséaby-products. For example, certain of the Coyipaubsidiaries operate shredders for
which the primary feed materials are automobil&kéfiaind obsolete household appliances. Approxima@dg of the weight of an automobile
hulk consists of material ("shredder fluff*) whiokmains after the segregation of ferrous and skaain-ferrous metals. Federal
environmental regulations require shredder flufpéms a toxic leaching test to avoid classificatiera hazardous waste. The Company
endeavors to have hazardous contaminants fronetiterhaterial removed prior to shredding and, &salt; the Company believes the
shredder fluff generated is properly not considexrédizardous waste. Should the laws, regulatiotssting methods change with regard to
shredder fluff disposal, the Company may incur &oldal significant expenditures.

Potential Superfund Liability. (a) The Company's&we Iron & Metal, Cozzi Iron & Metal and Kankakeerap subsidiaries have received
notices from the EPA that each such company ancenous other parties are considered PRPs and malyligated under Superfund to pay a
portion of the cost of
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remedial investigation, feasibility studies andinuately, remediation to correct alleged releaddsaaardous substances at the Standard Scra
Metal/Chicago International Exporting Removal ActiSite. Superfund may impose joint and severalliiglior the costs of remedial
investigations and actions on the entities thatraged for disposal of certain wastes, the wastsparters that selected the disposal sites, and
the owners and operators of such sites. Responsaliies (or any one of them) may be required & b# of such costs regardless of fault,
legality of the original disposal, or ownershiptio disposal site. Based upon their analysis oitiiation, the management of Reserve Irc
Metal, Cozzi Iron & Metal and Kankakee Scrap cutisedo not expect their aggregate potential lidpito be in excess of $175,000. There
can be no assurance, however, that their aggregatial liability may not be greater than $179,00

(b) Cozzi Iron & Metal has received a notice frdm EPA that Cozzi Iron & Metal is a PRP under Stipet in regard to the site referred to
as H&H Recycling in Gary, Indiana. Cozzi Iron & Mébelieves that a settlement may be reached e#pect to the H&H Recycling site
which would result in a cost of approximately $&00). There can be no assurance that such potkaltigity will not be material.

(c) Cozzi Iron & Metal was served in a private cestovery action alleging that Cozzi Iron & Metsila PRP under Superfund in regard to the
site referred to as Gould Battery Site in PennsyilvaBased upon its analysis of the situation udirlg transaction documentation and
indemnifications, Cozzi Iron & Metal currently exgie that its ultimate liability in regard to thisatter will be de minimus, but there can be
assurance this will be the case.

(d) Cozzi Iron & Metal has received a notice frdm Port Refinery Joint Defense Group that an ehktigwn as Riverside Trading has been
joined as a defendant in a cost recovery actionditbon behalf of the EPA under Superfund. Cozmi B Metal is the parent of a subsidi:
that operates a facility known as Riverside Irost&el. Based upon its analysis of the situatiatlugting transaction documentation, Cozzi
Iron & Metal currently expects that its ultimatability in regard to this matter will be de minimdmut there can be no assurance this will be
the case.

(e) Bluestone has received notice from the EPAithata PRP under Superfund in regard to thersfierred to as the Metcoa Site in Pulaski,
Pennsylvania. Bluestone has entered into a settieaggeement with the EPA regarding the cleanupisfsite and has paid its initial
settlement share under the settlement agreemene V4w, the aggregate costs of cleaning up thisasédikely to exceed the original estimate
of the aggregate cleanup costs upon which thalséttlement amount paid by Bluestone was basaskdon its current analysis of the
situation, Bluestone expects that its share oatlditional cleanup costs at this site will not eed&100,000. Although Bluestone has reserved
funds to address additional cleanup costs and itasned an indemnity from the previous owners ef¢bmpany for costs which exceed this
reserve, there can be no assurance that Bluestap@oh be required to make additional expenditure®nnection with this site.

(f) Bluestone has received notice from the EPA thiata PRP under Superfund in regard to thersfierred to as the Jacks Creek/Sitkin
Smelting Facility Superfund Site in Mifflin Counti?ennsylvania. Bluestone joined a PRP group whichsubmitted a good faith offer to the
EPA to enter into a consent decree. Based on #lysia of the situation, Bluestone expects thathigre of the cleanup costs at this site will
not exceed $250,000. Although Bluestone has reddurels to address such cleanup costs and hasietitan indemnity from the previous
owners of the company for costs which exceed #ssnve, there can be no assurance that Bluestonaahhe required to make additional
expenditures in connection with this site.

(9) Naporano Iron & Metal Co. has been identifischePRP in connection with the Jack's Creek/ SBkirelting site and the Woodward
Metals Processing site. Based on its analysise$itfuation, Naporano Iron & Metal Co. does notetjits aggregate liability with respect to
these sites to exceed $185,000. Naporano Iron &Mzd. has received an indemnity from the previmuaers of the company for costs
related to these sites, and does not expect thembatresult in material liability; however, thezan be no assurance that Naporano Iron &
Metal Co. may not be required to make additiongleexditures in connection with these sites.
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(h) Nimco Shredding Co. received a request forrmgttion from the United States Environmental Priddé@cAgency in connection with the
Central Steel Drum site. Nimco Shredding Co. adlibe United States Environmental Protection Agehey it did not transact any business
with Central Steel Drum that could lead to cleahability. Additionally, Nimco Shredding Co. hasaeived an indemnity from the previous
owners of the company for all costs and expendatertto the Central Steel Drum site. While the BiinShredding Co. believes that the
matter will not result in material liability, theman be assurance that it will not be pursuedquired to make expenditures in connection \
the site in the future.

(i) Reserve Iron & Metal has been identified asRiPRinder Superfund in connection with the C&R Bwtsite. Based on its analysis of the
situation, the management of Reserve Iron & MegtiEles that its liability in connection with ttégte is de minimus; however, there can be
no assurance that this will be the case.

Underground Storage Tanks. Underground storages tahiSTs") exist at several of the Company's sitE3Ts are subject to various federal,
state and local laws on their operation. In thenewgerelease of regulated product has occurredztimepany may incur significant costs to
investigate and remediate the release.

Recommendations of Environmental Consultants. Bnwirental consultants to the Company have recomnoethdé a variety of preventative
and/or remedial actions be undertaken, including:sampling of soil, surface and groundwater atatious facilities; the remediation of any
existing contamination under applicable regulatidghs development of Spill Prevention Control arau@termeasure Plans ("SPCC"); the
completion of certain actions in regard to Stormt&#ollution Prevention Plans; the timely compmletand/or filing of certain annual reports
and summaries required by governmental agencies;dimpletion of Oil Discharge and Response Plamslze remediation of certain
materials suspected of containing asbestos. ICdmapany fails to follow these recommendations foimalefinite period of time, one or more
of the sites might, potentially, be subject to &gramental enforcement action, the imposition né§, penalties and damages, and/or require
remediation at some future time at a cost which heaye an adverse effect on the Company's resuttperfitions and financial condition.

Compliance History. The Company has, in the pasnlfound not to be in compliance with certain minental laws and regulations, and
has incurred fines associated with such violatish&h have not been material in amount and makgeérfaiture incur additional fines
associated with such violations. The Company hes gdid a portion of the costs of certain remeaiiasictions at certain sites. No assurance
can be given that material fines, penalties, dasmage expenses resulting from additional compliasmees and liabilities will not be
imposed on the Company in the future.

EMPLOYEE HEALTH AND SAFETY

The Company's operations are subject to reguléyoiederal, state and local agencies responsiblerfiployee health and safety, including
the Occupational Safety and Health AdministratitdJHA"). A total of five accidental deaths of, alwb serious accidental injuries to,
employees have occurred at the Company's Cozzi€lrbtetal, HouTex and Reserve Iron & Metal subsidgiarduring the past four years.
Cozzi Iron & Metal and Reserve Iron & Metal haveebdined by OSHA in regard to such incidents. Houlias also been cited and fined by
OSHA for alleged failure to establish energy conprecedures and employee training in regard toilaahearing equipment. No assurance
can be given that potential liabilities of the Canp in regard to such deaths and injuries, organe to any future deaths of or injuries to the
Company's employees, will not be material.

LABOR RELATIONS

Many of the Company's active employees are repteddry various labor unions, including the Teansstémion, the United Steel Workers
Union and the United Auto Workers. As the Compafstgl its subsidiaries') agreements with thesensnéxpire, there can be no assurance
that the Company will be able to negotiate extamsiar replacements thereof on terms favorablegdimpany, or at all, or that the
Company will not experience strikes, lockouts drestlabor actions from time to time. There can be n

21



assurance that new labor agreements will be reaghbdhe Company's unions as such labor conteqtgre. Any labor action resulting fro
the foregoing may have a material adverse effetherCompany or its results of operations.

CONTROL BY PRINCIPAL STOCKHOLDERS; POTENTIAL CONFLI CTS OF INTEREST

Pursuant to the stockholder's agreement (the "Stiddkrs Agreement”), among Albert A. Cozzi, Frankdzzi and Gregory P. Cozzi (the
"Cozzi Shareholders"), T. Benjamin Jennings anda€gel. Jacobs (the "MTLM Shareholders"), Samstack,C. ("Samstock") and the
Company, the Company's Board of Directors is cosagtiof five directors nominated by the Cozzi Shalddrs, five directors nominated by
the MTLM Shareholders, and one director nominate@é&mstock. Further, the Cozzi Shareholders, theMIBhareholders and Samstock
own approximately 36.4% of the issued and outstapdhares of Common Stock as of August 31, 199& result of their shareholdings, the
Cozzi Shareholders, the MTLM Shareholders and Sarkshay be deemed to have effective control overaffairs and management of the
Company. There can be no assurance that this mftuwill be used in a manner that is consistertt tiée interests of the holders of the Nc

The parties to the Stockholders Agreement also hguveed to vote for proposals, if and when preseloyethe Company, to amend the
Company's organizational documents to require pipecval of at least two-thirds of the Board of @ias to take certain actions. If the
Company's organizational documents are amendefléxt these restrictions, and the Board of Directannot agree on the Company's
strategic direction, a minority of four dissentidigectors could prevent the Company from takindaieractions. Should the Board of
Directors be unable to act because a minority sdetiting directors prevents it from taking a sigaift action, this impasse could have a
material adverse effect on the Company's resultgpefations and financial condition.

Certain decisions concerning the operations onfiia structure of the Company may present cosflidtinterest between the Company's
shareholders and the holders of the Notes. For pbeaiifithe Company encounters financial difficedtior is unable to pay its debts as they
become due, the interests of the Company's shaleisanight conflict with those of the holders of thotes. The Company's shareholders
also may have an interest in pursuing acquisitidivestitures, financings or other transactions toald enhance their equity investment,
even though such transactions might involve risthtoholders of the Notes. Because the membetedfompany's senior management team
are significant shareholders of the Company, ach sonflict of interest may be resolved in favottod Company's shareholders to the
detriment of the holders of the Notes.

DEPENDENCE ON KEY PERSONNEL

The Company's operations to date have dependedge part on the skills and efforts of its seni@nagement team, including T. Benjamin
Jennings, its Chairman and Chief Development OffiGerard M. Jacobs, its Chief Executive Officard @lbert A. Cozzi, its President and
Chief Operating Officer. In addition, because tlwrpany's senior management team (other than MiziCloas limited experience in the
scrap metals recycling business, the Company relibstantially on the experience of the managewfetg subsidiaries with regard to day-
to-day operations. While the Company has employragreaements with Messrs. Jennings, Jacobs and @odzertain members of its
management team at the subsidiary level, therdear assurance that the Company will be abletéinréhe services of any of the foregoi
The loss of any member of its senior management teaa significant number of managers could haneaterial adverse effect on the
Company's efforts to manage and integrate the GategblAcquisitions or future acquisitions and mapaldversely impact the Company's
ability to implement its consolidation strategy.

DEPENDENCE ON SCRAP SUPPLIERS

The profitability of the Company's scrap recyclogerations depends, in part, on the availabilitproiidequate source of supply. The
Company acquires its scrap inventory from numesmusces. These suppliers generally are not bouradngyterm contracts and have no
obligation to continue selling scrap materials to
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the Company. If a substantial number of scrap sefgptease selling scrap metals to the CompanyGtinepany's results of operations or
financial condition would be materially and advdyssfected.

CONCENTRATION OF CUSTOMERS AND CREDIT RISK

The Company's ten largest customers representedxampgtely 36.1% of consolidated net sales forttlree months ended June 30, 1998.
Accounts receivable balances from these custompresented approximately 33.6% of consolidatedwmdsaeceivable at June 30, 1998.
The loss of any one of the Company's significastamers could adversely affect the Company's estfilbperations or financial condition.

In connection with the sale of the Company's pregliitbe Company generally does not require colhites security for customer receivables.
Certain of the Company's subsidiaries have sigmifibalances owing from customers that operatgdhcal industries and under leveraged
conditions that may impair the collectibility ofebe receivables. Failure to collect a significatipn of amounts due on these receivables
could have a material adverse effect on the Condpaegults of operations or financial condition.

COMPETITION

The metals recycling industry is highly competitaved subject to significant changes in overall rmadonditions. Certain of the Company's
competitors have substantially greater financialrketing and other resources. There can be noaas=ithat the Company will be able to
obtain its desired market share or compete effelgtivn its markets.

USE OF SCRAP ALTERNATIVES

The increased demand for scrap metals by the ekpandni-mill industry has caused a tightness ia slupply and demand balance for
ferrous scrap. The relative scarcity of ferrouspgeparticularly the “cleaner” grades, and its lpghe have created opportunities for
producers of alternatives to scrap metals. Althaingise alternatives have not been a major factibreinndustry to date, there can be no
assurance that the use of alternatives to scraplsneil not proliferate if the prices for scrap taks continue to rise and if the levels of
available unprepared ferrous scrap continue toedeer. Any significant increase in the use of sorafals alternatives by current consumers
of processed scrap metals could have a materiarse\effect on the Company.

FRAUDULENT CONVEYANCE

The Company believes that the indebtedness repeesby the Notes is being incurred for proper pagsoand in good faith and that, based
on present forecasts, asset valuations and othardial information, the Company is, and, afterdcbesummation of the Exchange Offer, the
Company will be, solvent, will have sufficient ctgifor carrying on its business and will be aldlgoay its debts as they mature.
Notwithstanding this belief, however, under fedenastate fraudulent transfer laws, if a court @ihpetent jurisdiction in a suit by an unp
creditor or a representative of creditors (such aisistee in bankruptcy or a debtor-in-possessi@mn to find that the Company

(i) issued the Notes with the intent of hinderidglaying or defrauding current or future creditorgii)(A) did not receive fair consideration
(or reasonably equivalent value) for incurring ithgebtedness represented by the Notes and (B ditle of the incurrence of such
indebtedness, the Company

(1) was insolvent or was rendered insolvent byaeas such incurrence, (2) was engaged in a busimesansaction for which its remaining
assets constituted unreasonably small capital)an{@nded to incur, or believed that it would incdebts beyond its ability to pay such debts
as they matured, then such court could, among thinegs, (i) void all or a portion of the Compangldigations to the holders of the Notes,
the effect of which would be that the holders @& Notes may not be repaid in full, (ii) recoveralla portion of the payments made to hol

of the Notes and/or (iii) subordinate the Companplgations to the holders of the Notes to othésteng and future indebtedness of the
Company to a greater extent than would otherwisthdease, the effect of which would be to enstieh other creditors to be paid in full
before any payment could be made on the Notesmigasure of insolvency for purposes of the foregaiitigvary depending upon the law of
the relevant jurisdiction. Generally, however, anpany would be considered insolvent for purposdl@foregoing if the
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sum of the company's debts is greater than al@tbmpany's property at a fair valuation, or & gnesent fair saleable value of the comp:
assets is less than the amount that will be reduaeay its probable liability on its existing delas they become absolute and mature. There
can be no assurances as to what standards a acould apply to determine whether the Company wagestlat the relevant time or whether,
whatever standard was applied, the Notes wouldh@aided on another of the grounds set forth above

In addition, the Guarantees may be subject to weuieder relevant federal and state fraudulent cpamwvee and similar statutes in a
bankruptcy or reorganization case or a lawsuitbgrobehalf of creditors of any of the Guaranttmssuch a case, the analysis set forth above
would generally apply, except that the Guaranteesdcalso be subject to the claim that, becausgweze incurred for the benefit of the
Company (and only indirectly for the benefit of tBearantors), the obligations of the Guarantorssilveder were incurred for less than
reasonably equivalent value or fair consideratoourt could void a Guarantor's obligation undsrGuarantee, subordinate the Guarant
other indebtedness of a Guarantor or take oth@radetrimental to the holders of the Notes.

ABSENCE OF PRIOR MARKET FOR NEW NOTES

The New Notes will constitute a new class of samgiwith no established trading market. Althoulgé New Notes will generally be
permitted to be resold or otherwise transferreddayaffiliates of the Company without compliancehntite registration requirements under
the Securities Act, the Company does not interapyay for a listing of the New Notes on any sedesiexchange or to arrange for the New
Notes to be quoted on the NASDAQ National Markesthier quotation system. The Initial Purchaserstelvised the Company that tr
intend to make a market in the New Notes; howethernitial Purchasers are not obligated to daasd, any market-making with respect to
the New Notes may be discontinued at any time witinotice. As a result, there can be no assurdrateah active trading market for the N
Notes will develop. If a market were to develog tew Notes could trade at prices that may be Idkgar the initial market values there
depending on many factors, including prevailingiast rates and the markets for similar securities.

RESTRICTIONS ON RESALE

The Old Notes were offered and sold by the Compamyprivate offering exempt from registration puaat to the Securities Act and have
been resold pursuant to Rule 144A, Regulation Scenin other available exemptions under the StesiAct. As a result, the Old Notes
may not be reoffered or resold by purchasers, expaguant to an effective registration statemeiaten the Securities Act, or pursuant to an
applicable exemption from such registration.

Based on interpretations by the staff of the Corsiais the Company believes that each holder (dttzar (i) a broker-dealer who purchased
Old Notes directly from the Company for resale parg to Rule 144A of the Securities Act or any oteailable exemption under the
Securities Act, (ii) an "affiliate" of the Compamythin the meaning of Rule 405 under the Securifiesor (iii) a broker-dealer who acquired
the Old Notes as a result of market-making or ottegting activities) who duly exchanges Old NomsNew Notes in the Exchange Offer
will receive notes that are freely transferableamttie Securities Act, provided, that such New Natee acquired in the ordinary course of
such holder's business and that such holder ipartitipating, and has no arrangement or understgiwith any other person to participate,
in a distribution (within the meaning of the Seties Act) of the New Notes. The Company has noljéher, sought its own no-action letter
from the staff of the Commission regarding resafethe New Notes and there can be no assurancéhthataff of the Commission would
make a similar determination with respect to trsale of the New Notes. Any holder of Old Notes vgnot able to rely upon such staff
interpretations must comply with the registratioml grospectus delivery requirements of the Seesrifict in connection with any sale of s
Old Notes, unless such sale is made pursuant és@mption from such requirements. See "Prospeciosfary--The Exchange Offer."

CERTAIN MARKET CONSEQUENCES OF FAILURE TO EXCHANGE OLD NOTES

To the extent that Old Notes are tendered and &eddpr exchange pursuant to the Exchange Offertrding market for Old Notes that
remain outstanding may be significantly more lirdjteshich might
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adversely affect the liquidity of the Old Notes tetdered for exchange. The extent of the marlegefhr and the availability of price
guotations would depend upon a number of factorduding the number of holders of Old Notes renrajrat such time and the interest in
maintaining a market in such Old Notes on the pasecurities firms. An issue of securities witeraaller outstanding market value available
for trading (the "float") may command a lower prtban would a comparable issue of securities wigheater float. As a result, the market
price for Old Notes that are not exchanged in tkehBnge Offer may be affected adversely to thenéxkat the amount of Old Notes
exchanged pursuant to the Exchange Offer redueciotit. The reduced float also may make the tiagice of the Old Notes that are not
exchanged more volatile. In addition, holders ad @btes who do not exchange their Old Notes for Netes pursuant to the Exchange
Offer will continue to be subject to restrictions wansfer of such Old Notes contained in the ldglereon. In general, the Old Notes may
not be offered or sold unless registered undeB#dw®irities Act, except pursuant to an exemptiomfror in a transaction not subject to, the
Securities Act and applicable state securities |aws Company does not currently anticipate thadlitregister the Old Notes under the
Securities Act. See "--Restrictions on Resale"'aret Exchange Offer--Consequences of Failure tchemrge."

YEAR 2000

A year 2000 problem arises because some existimgpater programs only recognize the last two digiteer than four digits to define the
applicable year. Use of non-year 2000 compliangmms can result in system failures, miscalculatimnerrors causing disruptions of
operations or other business failures, includimgomlg other things, a potential inability to processices or transactions or engage in other
normal business activities.

The Company has experienced tremendous growthiessuli of having completed 24 acquisitions sinceil&®96. Essentially all of the
Completed Acquisitions operated on separate comparelware, software, systems and processes (Hhafiion Systems"). In order to
address the potential year 2000 problem, among ttf@mation Systems challenges faced by the Compa fiscal 1998, the Company
created an MIS Steering Committee. The MIS Stediognmittee has developed a plan for year 2000 damg# which includes four major
phases--assessment, remediation, testing and ireptation.

The Company has substantially completed its assa¥sofithe impact of the year 2000 problem onrifsimation Systems. Based on this
assessment, the Company does not expect the costkirig the Company's Information Systems year 2@00pliant to have a material
adverse impact on the Company's financial posiioresults of operations in future periods. The @any has completed approximately 80%
of its remediation phase for all of its significanformation Systems, and estimates that it withpdete software upgrades and/or replacement
by the end of the current fiscal year. To date Gbenpany has completed approximately 20% of itsng®nd has implemented

approximately 20% of the required remediation foctsInformation Systems. The testing and implententgphases are targeted to be
substantially complete by the end of the secondtguaf next fiscal year.

The Company has begun its assessment of the irapgeair 2000 problems on its non-information tedbgy systems (such as telephones,
processing equipment or other equipment contaienbedded technology such as microcontrollers) (*No8ystems"). As part of the
assessment, the Company has created an equipmentdry database of Non-IT Systems to help withassessment. The Company believes
assessment will be completed before the end ofuhent fiscal year, and that remediation, teséind implementation will be completed by
the end of the second quarter of next fiscal year.

The Company is in the process of identifying thpedties (i.e., suppliers and service providershwihich it has a significant relationship tt
in the event of a year 2000 failure, could haveademal adverse impact on its financial positionmesults of operations. The Company exp
that this process will be on-going throughout therent and next fiscal year.

The Company believes that, as a result of thesetgffany year 2000 problem that it may becomeesultp will not be material, however
there can be no assurance that this will be the. 3@ Company is unable at this time to statenitsst case" year 2000 scenario. A
contingency plan in the event of noncomplianceuisently being developed.
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THE EXCHANGE OFFER

The following discussion sets forth or summarizéstthe Company believes are the material terntiseoExchange Offer, including those
set forth in the Letter of Transmittal distributeith this Prospectus. This Summary is qualifiedtsrentirety by reference to the full text of
documents underlying the Exchange Offer, copiestoth are filed as exhibits to the Registrationt&teent of which this Prospectus is a
and are incorporated by reference herein.

PURPOSE AND EFFECT

The Old Notes were sold by the Company to thedhRurchasers on May 13, 1998 (the "Closing Dafafj)suant to the Purchase Agreem
The Initial Purchasers subsequently resold theNdlgbs in reliance on Rule 144A and Regulation & Tbmpany, the Guarantors and the
Initial Purchasers also entered into the Registnaights Agreement, which provides that (i) therany will file an Exchange Offer
Registration Statement with the Commission on @rpo 60 days after the Closing Date, (ii) the Q@amy will use commercially reasonable
efforts to have the Exchange Offer Registrationedt@nt declared effective by the Commission onrimr po 135 days after the date on wh
such Exchange Offer Registration Statement is fil@éd the Commission (which 135-day period shalelstended for a number of days equal
to the number of business days, if any, that thex@ission is officially closed during such periodidgiii) unless the Exchange Offer would
not be permitted by applicable law or Commissiolicgothe Company will commence the Exchange Odfied use its commercially
reasonable efforts to issue, on or prior to 25rness days after the date on which the Exchange R#gistration Statement is declared
effective by the Commission, New Notes in exchaiogell Old Notes tendered prior thereto in the laege Offer. Pursuant to such
Registration Rights Agreement, the Company willeadr to, within the applicable time periods, regjisinder the Securities Act all of the
New Notes pursuant to a registration statementmntih the Company will offer each holder of Oldts the opportunity to exchange ¢
and all of the outstanding Old Notes held by sualddr for New Notes in an aggregate principal an@gual to the aggregate principal
amount of Old Notes tendered for exchange by sotdeh. Subject to limited exceptions, the Excha®dfer being made hereby, if
commenced and consummated within such applicable pieriods, will satisfy those requirements unterRegistration Rights Agreement
such event, Old Notes not exchanged for New Natd¢iseé Exchange Offer would remain outstanding andldicontinue to accrue interest,
but would generally not retain any rights underRegistration Rights Agreement. Holders of Old ateeking liquidity in their investment
would have to rely on an exemption to the regigtratequirements under the securities laws, incdgdhe Securities Act. This Exchange
Offer is intended to satisfy the Company's exchasft@ obligations under the Registration Rights@gment.

TERMS OF THE EXCHANGE OFFER

The Company hereby offers, upon the terms and sutgjghe conditions set forth herein and in theoagpanying Letter of Transmittal, to
exchange $1,000 in principal amount of the New Bl&te each $1,000 in principal amount of the outdtag Old Notes. The Company will
accept for exchange any and all Old Notes thavalidly tendered on or prior to 5:00 p.m., New Y@Ry time, on the Expiration Date.
Tenders of the Old Notes may be withdrawn in acaocé with the procedures described undé&tWithdrawal Rights" at any time prior to 5:
p.m., New York City time, on the Expiration DatéhelExchange Offer is not conditioned upon any mimmprincipal amount of Old Notes
being tendered for exchange. However, the Excharifg is subject to certain customary conditiore tmay be waived by the Company,
to the terms and provisions of the RegistratiorhRigAgreement. See "--Conditions of the ExchanderOf

Old Notes may be tendered only in multiples of $0,05ubject to the foregoing, holders may tendes than the aggregate principal amount
represented by the Old Notes held by them, provitlatthey appropriately indicate this fact on ltieéter of Transmittal accompanying the
tendered Old Notes (or so indicate pursuant tgtbeedures for book-entry transfer).

As of the date of this Prospectus, $180 milliomggregate principal amount of the Old Notes wetstanding. This Prospectus, together \
the Letter of Transmittal, is first being sent arabout October 7, 1998, to all holders of Old Mdtaown to the Company.
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Because the Exchange Offer is for any and all Gitell the number of Old Notes tendered and exclddingée Exchange Offer will reduce
the principal amount of Old Notes outstanding. &wlhg the consummation of the Exchange Offer, hsladeého did not tender their Old
Notes generally will not have any further registmatrights under the Registration Rights Agreemant] such Old Notes will continue to
subject to certain restrictions on transfer. Acaagty, the liquidity of the market for such Old Mstcould be adversely affected. The Old
Notes are currently eligible for sale pursuant tdeRL44A through the Private Offering, Resales aratling through Automated Linkag
("PORTAL") system. Because the Company anticiptttasmost holders of Old Notes will elect to exapaisuch Old Notes for New Notes
due to the absence of restrictions on the resaiewaf Notes under the Securities Act, the Compattigipates that the liquidity of the market
for any Old Notes remaining after the consummatibthe Exchange Offer may be substantially limitde "Risk Factors--Certain Market
Consequences of Failure to Exchange Old Notes."

The form and terms of the New Notes are generaflysame as the form and terms of the Old Notegpéxicat (i) the New Notes have been
registered under the Securities Act and will natrdegends restricting the transfer thereof,

(i) the holders of New Notes will not be entitlemlany Additional Interest under the terms of tlegRtration Rights Agreement and (iii)
holders of New Notes will not be entitled to cemtather rights under the Registration Rights AgreetnThe New Notes will evidence the
same debt as the Old Notes and will be entitletiedenefits of the Indenture.

The Company shall be deemed to have acceptedydidilered Old Notes when, as and if the Compasygheen oral or written notice
thereof to the Exchange Agent. The Exchange Agdhtet as agent for the tendering holders of Olwtdé$ and for the purposes of receiving
the New Notes from the Company and delivering NeateN to such holders.

If any tendered Old Notes are not accepted for @&xgh because of an invalid tender, the occurrehcertain other events set forth herein or
otherwise, certificates for any such unacceptedN@itks will be returned, without expense, to thelxing holder thereof as promptly as
practicable after the Expiration Date.

Holders of Old Notes do not have any appraisalisgehters' rights in connection with the ExchangferO

Holders of Old Notes who tender in the ExchangeO#ffill not be required to pay brokerage commissionfees or, subject to the
instructions in the Letter of Transmittal, transi@xes with respect to the exchange of Old Notesyaunt to the Exchange Offer. The
Company will pay all charges and expenses, otlzer dertain applicable taxes, in connection withEkehange Offer. See "--Fees and
Expenses."

NEITHER THE BOARD OF DIRECTORS OF THE COMPANY NOR{E COMPANY MAKES ANY RECOMMENDATION TO
HOLDERS OF OLD NOTES AS TO WHETHER TO TENDER OR REERN FROM TENDERING ALL OR ANY PORTION OF THEIR
OLD NOTES PURSUANT TO THE EXCHANGE OFFER. IN ADDIDN, NO ONE HAS BEEN AUTHORIZED TO MAKE ANY SUCH
RECOMMENDATION. HOLDERS OF OLD NOTES MUST MAKE THR OWN DECISION WHETHER TO TENDER PURSUANT TO
THE EXCHANGE OFFER AND, IF SO, THE AGGREGATE PRINEAL AMOUNT OF OLD NOTES TO TENDER, AFTER READING
CAREFULLY THIS PROSPECTUS AND THE LETTER OF TRANSMIAL AND CONSULTING WITH THEIR ADVISORS, IF ANY,
BASED ON THEIR OWN FINANCIAL POSITION AND REQUIREMHETS.

EXPIRATION DATE; EXTENSIONS; AMENDMENTS

The Exchange Offer shall remain open for a perionod less than 20 business days after notice ikethto holders. The Expiration Date st
be November 5, 1998 at 5:00 p.m., New York Cityetjmnless the Company, in its sole discretion,reldehe Exchange Offer, in which case
the Expiration Date shall be the latest date ameé tio which the Exchange Offer is extended; prayidieat the Expiration Date will not be
extended beyond November 19, 1998.
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In order to extend the Exchange Offer, the Compailiynotify the Exchange Agent of any extensiond»al or written notice and will make a
public announcement thereof, by means of a présase or any other acceptable means, each préo@@oa.m., New York City time, on the
next business day after the previously schedulgar&txon Date.

The Company expressly reserves the right, in s @od absolute discretion, (i) to delay accepéing Old Notes, (ii) to extend the Exchange
Offer, (iii) if any of the conditions set forth lmel under "Conditions of the Exchange Offer" shall have been satisfied, to terminate the
Exchange Offer, by giving oral or written noticesefch delay, extension or termination to the Exgeafigent, and (iv) to waive any condit
or otherwise amend the terms of the Exchange @ffany manner. If such waiver or amendment coristta material change to the
Exchange Offer, the Company will promptly discleseh waiver or amendment by means of a prospespmesnent that will be distributed
to the registered holders of the Old Notes, andtwapany will extend the Exchange Offer to the eitequired by Rule 14e-1 under the
Exchange Act.

Any such delay in acceptance, extension, terminaifoamendment will be followed promptly by oralvaritten notice thereof to the
Exchange Agent and by making a public announcethen¢of, and such announcement in the case oftangan will be made no later than
9:00 a.m., New York City time, on the next busindag after the previously scheduled Expiration D#t@hout limiting the manner in which
the Company may choose to make any public annousiteamd subject to applicable law, the Companyl slaale no obligation to publish,
advertise or otherwise communicate any such pallifmouncement other than by issuing a release tDdlheJones News Service.

CONDITIONS OF THE EXCHANGE OFFER

Notwithstanding any other provision of the Excha@géer, or any extension of the Exchange Offer,@mnpany will not be required
accept for exchange, or to exchange, any Old Notesny New Notes (whether or not any Old Notesatheretofore been accepted for
exchange) if (A) any of the conditions set fortH(ito (iii) below has not been satisfied or (Betcondition set forth in (iv) below has
occurred or exists:

(i) the OId Notes shall have been duly tendereatitordance with the terms of the Exchange Offer;
(il) the Exchange Offer shall not violate any apable law or any applicable policy of the Commissio

(iii) all governmental approvals shall have beetaoted, which approvals the Company deems necef&sattye consummation of the
Exchange Offer; and

(iv) an action or proceeding shall have been i or threatened in any court or by any governat@gency which might materially impair
the ability of the Company to proceed with the Exalpe Offer, or a material adverse development blaakk occurred in any existing actior
proceeding with respect to the Company.

If the Company determines in its sole and absaligeretion that any of the foregoing events or dos has not been satisfied or has
occurred or exists, the Company may, subject tdicgpe law, (i) waive any such condition, (ii) antethe terms of the Exchange Offer in
any respect, (iii) extend the Exchange Offer anidimeall Old Notes tendered prior to the expiratidithe Exchange Offer subject, howevel
the rights of holders to withdraw such Old Notegiey terminate the Exchange Offer (whether or iy Old Notes have theretofore been
accepted for exchange). If such waiver or amendm@mititutes a material change to the Exchanger Qffe Company will promptly disclo:
such waiver or amendment by means of a prospespmesment that will be distributed to the registehelders of the Old Notes, and the
Company will extend the Exchange Offer to the eixtequired by Rule 14e-1 under the Exchange Act.

The foregoing conditions are for the sole bendfthe Company and may be waived by the Companyhiolevor in part at any time and from
time to time in its sole discretion. The failurettye. Company at any time to exercise any of thegoing rights shall not be deemed a waiver
of such rights and each such right
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shall be deemed an ongoing right which may be tesbat any time and from time to time. Any deteraion by the Company concerning the
events described above will be final and bindingrugll parties.

In addition, the Company will not accept for excharmmny Old Notes tendered, and no New Notes wilt&eed in exchange for any such Old
Notes, if at such time any stop order shall beatenreed or in effect with respect to the Registraitatement of which this Prospec
constitutes a part or the qualification of the Imee under the Trust Indenture Act of 1939.

TERMINATION OF CERTAIN RIGHTS

Holders of New Notes will not be and, upon consutimneof the Exchange Offer, holders of Old Notesowbere permitted to participate in
the Exchange Offer will no longer be, entitled datife right to receive Additional Interest undee tRegistration Rights Agreement or (ii)
certain other rights under the Registration Rigkgseement intended for the holders of unregisteemlrities; provided, that holders of Old
Notes who are not permitted to participate in theHange Offer or who do not receive fully tradeddé&v Notes pursuant to the Exchai
Offer, shall have the right to require the Comptmfile a Shelf Registration Statement solely fug benefit of such holders of Old Notes and
will be entitled to receive Additional Interest fmlving the occurrence of a Registration Defaultamnection with the filing of such Shelf
Registration Statement. See "Registration RigiNstwithstanding anything to the contrary in thegigoing, Old Notes not tendered in the
Exchange Offer will remain outstanding and contitmiaccrue interest in accordance with their terms.

ACCRUED INTEREST ON THE OLD NOTES

Holders whose Old Notes are accepted for exchailfjave the right to receive interest accrued ¢loerfrom the date of their original
issuance or the last interest payment date, agapf#, to, but not including, the date of issuaotthe New Notes, such interest to be pay
with the first interest payment on the New Notesetest on the Old Notes accepted for exchangehwhterest accrued at the rate of 10%
annum, will cease to accrue on the day prior tagkeance of the New Notes.

PROCEDURES FOR TENDERING OLD NOTES

The tender of a holder's Old Notes as set fortbvibelnd the acceptance thereof by the Company waiilsiitute a binding agreement between
the tendering holder and the Company upon the tarmdssubject to the conditions set forth in thisdpectus and in the accompanying Letter
of Transmittal. Except as set forth below, a holdbo wishes to tender Old Notes for exchange putstiaethe Exchange Offer must transmit
a properly completed and duly executed Letter ah$mittal, including all other documents requirgdsbch Letter of Transmittal, to the
Exchange Agent at the address set forth under &-BEithange Agent; Assistance" prior to 5:00 p.newN ork City time on the Expiration
Date. In addition, either (i) certificates of suold Notes must be received by the Exchange Agemigalvith the Letter of Transmittal, or (ii
timely confirmation of book-entry transfer of suofd Notes, if such procedure is available, intoExehange Agent's account at DTC
pursuant to the procedure for boehtry transfer described below, must be receivetheyExchange Agent prior to the Expiration Datg(jig
the holder must comply with the guaranteed deliy@ncedures described below.

THE METHOD OF DELIVERY OF OLD NOTES, LETTERS OF TRWSMITTAL AND ALL OTHER

REQUIRED DOCUMENTS TO THE EXCHANGE AGENT IS AT THELECTION AND RISK OF THE ELIGIBLE HOLDER. IF SUCH
DELIVERY IS BY MAIL, IT IS RECOMMENDED THAT REGISTIRED MAIL, PROPERLY INSURED, WITH RETURN RECEIPT
REQUESTED, BE USED. INSTEAD OF DELIVERY BY MAIL, ITS RECOMMENDED THAT THE ELIGIBLE HOLDER USE AN
OVERNIGHT OR HAND DELIVERY SERVICE. IN ALL CASES, SFFICIENT TIME SHOULD BE ALLOWED TO ASSURE TIMELY
DELIVERY. NO LETTER OF TRANSMITTAL OR OLD NOTES SHOLD BE SENT TO THE COMPANY OR DTC. HOLDERS MAY
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REQUEST THEIR RESPECTIVE BROKERS, DEALERS, COMMERCI AL BANKS, TRUST COMPANIES OR NOMINEES TO
EFFECT SUCH TENDER FOR SUCH HOLDER.

Any Beneficial Owner whose Old Notes are registéneithe name of a nominee, such as a broker, deaemmercial bank, trust company,
and who wishes to tender Old Notes in the Exch&@iffer should contact such registered holder proyrgutid instruct such registered holder
to tender on such Beneficial Owner's behalf. IffrsBeneficial Owner wishes to tender directly, sBemeficial Owner must, prior to
completing and executing the Letter of Transmétad tendering Old Notes, either make appropriaengements to register ownership of the
Old Notes in such Beneficial Owner's name or obsamoperly completed bond power from the registér@der. Beneficial Owners should
be aware that the transfer of registered ownernsiaip take considerable time.

The Exchange Agent will make a request to estakllisaccount with respect to the Old Notes at DTiGHe purposes of the Exchange Offer
within two business days after the date of thissPeatus, any financial institution that is a p@paat in DTC's Book-Entry Transfer Facility
system may make book-entry delivery of the Old Ndig causing DTC to transfer such Old Notes ineoERchange Agent's account in
accordance with DTC's procedures for such trankfewever, although delivery of the Old Notes mayeffected through book-entry transfer
into the Exchange Agent's accountant at DTC, thtet.ef Transmittal (or facsimile thereof), propecompleted and duly executed, with any
required signature guarantees and any other refjdodeuments, must in any case, be delivered toeraived by the Exchange Agent at its
address set forth under "--The Exchange Agent;stesce” on or prior to the Expiration Date, or ¢luaranteed delivery procedure set forth
below must be complied with, within the time perjmbvided under such procedures. Delivery of doatst DTC does not constitute
delivery to the Exchange Agent.

Each signature on a Letter of Transmittal or aaeotif withdrawal, as the case may be, must be gtesd by an Eligible Institution (as
defined herein) unless the Old Notes surrendenedxichange pursuant hereto are tendered (i) bgisteeed holder of the Old Notes who has
not completed either the box entitled "Special Exaye Instructions" or the box entitled "Specialilely Instructions” in the Letter of
Transmittal, or (ii) for the account of an Eligililestitution. In the event that a signature on #dreof Transmittal or a notice of withdrawal,
the case may be, is required to be guaranteed,ssgichture must be guaranteed by an Eligible Lrtgtit. If the Letter of Transmittal is sign
by a person other than the registered holder o©tfdeNotes, the Old Notes surrendered for exchamgst be endorsed or accompanied by
appropriate bond powers and a proxy which authsrizeh person to tender the Old Notes on behélifeofegistered holder, in each case,
signed as the name of the registered holder, Wélsignature thereon guaranteed by an Eligiblétuisin. The term "registered holder" as
used herein with respect to the Old Notes meangarson in whose name the Old Notes are registaréde books of the Registrar. The
term "Eligible Institution" as used herein mearigra which is a member of a registered nationalsiies exchange or of the National
Association of Securities Dealers, Inc., a comnadteank or trust company having an office or cggogglent in the United States or any of
“"eligible guarantor institution" as such term idided in Rule 17Ad-15 under the Exchange Act.

All questions as to the validity, form, eligibilifincluding time of receipt), acceptance and witlvdal of Old Notes tendered for exchange

be determined by the Company in its sole discretidrich determination shall be final and bindingeTCompany reserves the absolute right
to reject any and all Old Notes not properly teedeand to reject any Old Notes the Company's aaneptof which might, in the judgment of
the Company or its counsel, be unlawful. The Comgpso reserves the absolute right to waive angalsfor irregularities or conditions of
the Exchange Offer as to particular Old Notes eibiefore or after the Expiration Date (including tight to waive the ineligibility of any
holder who seeks to tender Old Notes in the Exchdifier). The interpretation of the terms and ctads of the Exchange Offer (including
the Letter of Transmittal and the instructions ¢tey by the Company shall be final and binding bparties. Unless waived, any defects or
irregularities in connection with tenders of Oldthl®for exchange must be cured within such peridoine as the Company shall determine.
Neither the Company, the Exchange Agent nor angrgibrson shall be under any duty to give notiiicabf defects or irregularities wit
respect to tenders of Old Notes, nor shall anyeffrt incur any liability for failure to give
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notification of defects or irregularities with resyp to tenders of Old Notes. Tenders of the OlceNetill not be deemed to have been made
until such irregularities have been cured or waived

If any Letter of Transmittal, endorsement, bond pgwower of attorney or any other document reguingthe Letter of Transmittal is signed
by a trustee, executor, administrator, guardigorey-in-fact, officer of a corporation or othesrpon acting in a fiduciary or representative
capacity, such person should so indicate whenmsigrind, unless waived by the Company, proper acisatisfactory to the Company, in
sole discretion, of such person's authority scctoraust be submitted with the Letter of Transmittal

By tendering, each registered holder will represenhe Company, among other things, that: (i)itblkler is not an "affiliate” of the Company
as defined in Rule 405 of the Securities Act,t(ip holder is not a brokefealer that acquired Old Notes directly from therpany in order t
resell them pursuant to Rule 144A of the Securitiesor any other available exemption under theuiges Act, (iii) the holder will acquire
the New Notes in the ordinary course of businesis(an) the holder is not participating, and doesintend to participate, and has no
arrangement or understanding with any person tiicfizte, in the distribution of the New Notes. Ahnglder of Old Notes that is unable to
make these representations to the Company wilbaatble to rely on the interpretations of the stdthe Commission described inResale:
of New Notes" and therefore will be required to giyrwith the registration and prospectus deliverguirements of the Securities Act in
connection with any sale or other transfer of sDtdhNotes unless such sale is made pursuant taempion from such requirements.

GUARANTEED DELIVERY PROCEDURES

Holders who wish to tender their Old Notes andvfipse Old Notes are not immediately available ipmfo cannot deliver their Old Notes,
the Letter of Transmittal or any other documentgiieed by the Letter of Transmittal to the ExchaAggent on or prior to the Expiration De
or (iii) who cannot complete the procedure for baoitry transfer on a timely basis, may tender t@dir Notes according to the guaranteed
delivery procedures set forth in the Letter of Braittal. Pursuant to such procedures: (i) suchagemist be made by or through an Eligible
Institution, (ii) prior to the Expiration Date, tl&xchange Agent must have received from the haddrthe Eligible Institution a properly
completed and duly executed Notice of Guarantediv&rg (by facsimile transmission, mail or handidety) setting forth the name and
address of the holder, the certificate or regigtrabumber or numbers of the tendered Old Noted tlhe principal amount of tendered Old
Notes, stating that the tender is being made tlyesald guaranteeing that, at least within four (éM\York Stock Exchange trading days a
the Expiration Date, the tendered Old Notes, a dubcuted Letter of Transmittal (or facsimile tlefyeand any other required documents will
be deposited by the Eligible Institution with thecBange Agent and (iii) such properly completed exelcuted documents required by the
Letter of Transmittal (or facsimile thereof) ane tiendered Old Notes in proper form for transferc@mfirmation of a book-entry transfer of
such Old Notes into the Exchange Agent's accoudiT&) must be received by the Exchange Agent st léhin four (4) New York Stock
Exchange trading days after the Expiration Date.

ACCEPTANCE OF OLD NOTES FOR EXCHANGE; DELIVERY OF N EW NOTES

Upon satisfaction or waiver of all the conditionstie Exchange Offer, the Company will accept amy @l Old Notes that are properly
tendered in the Exchange Offer prior to 5:00 pMew York City time, on the Expiration Date. The N8&lwstes issued pursuant to the
Exchange Offer will be delivered as promptly ascficable after acceptance of the Old Notes. Fopgses of the Exchange Offer, the
Company shall be deemed to have accepted validieted Old Notes, when, as, and if the Companyivas oral or written notice thereof
to the Exchange Agent.

In all cases, issuances of New Notes for Old Nttasare accepted for exchange pursuant to theafgehOffer will be made only after
timely receipt by the Exchange Agent of such Olddspa properly completed and duly executed Left@ransmittal (or facsimile thereof)
and all other required documents (or of confirmatid a book-entry transfer of such Old Notes it® Exchange Agent's account at DTC);
provided, that the Company reserves the absolgit td waive any defects or irregularities in taeder or conditions of the Exchange Offer.
If any tendered Old Notes are not accepted forraagon, such unaccepted
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Old Notes will be returned without expense to #redering holder thereof as promptly as practicafikr the expiration or termination of the
Exchange Offer.

WITHDRAWAL RIGHTS

Tenders of the Old Notes may be withdrawn by dejive a written or facsimile transmission noticethe@ Exchange Agent, at its address set
forth herein, at any time prior to 5:00 p.m., Newrk City time, on the Expiration Date after whigmters of Old Notes are irrevocable. Any
such notice of withdrawal must (i) specify the namfithe person having deposited the Old Notes twibledrawn (the "Depositor"), (ii)

identify the Old Notes to be withdrawn (includirtetcertificate or registration number or numbers incipal amount of such Old Notes, as
applicable or, in the case of notes transferreddmk-entry transfer, the name and number of the accatudT C to be credited), (iii) be sign
by the Depositor in the same manner as the origigalature on the Letter of Transmittal by whiclkels®Id Notes were tendered (including
any required signature guarantees) or be accongpagia bond power in the name of the person withihg the tender, in satisfactory form
as determined by the Company in its sole discretialy executed by the registered holder, withgigmature thereon guaranteed by an
Eligible Institution together with the other documtrequired upon transfer by the Indenture, &ciy the name in which such Old Notes
are to be re-registered, if different from the Dsifr, pursuant to such documents of transfer aphth¢lude a statement that such holder is
withdrawing his election to have such Old Noteshexged. All questions as to the validity, form a&tidibility (including time of receipt) of
such notices will be determined by the Companytsigole discretion. The Old Notes so withdrawn i deemed not to have been validly
tendered for exchange for purposes of the Exch@&ifisr and no New Notes will be issued with respketeto unless the Old Notes so
withdrawn are validly retendered. Any Old Notes ethhave been tendered for exchange but which ahelrgiwn will be returned to the
holder thereof without cost to such holder as prityrgs practicable after withdrawal. Properly withdn Old Notes may be retendered by
following one of the procedures described undé?réeedures for Tendering Old Notes" at any timeoprior to the Expiration Date.

THE EXCHANGE AGENT,; ASSISTANCE

LaSalle National Bank has been appointed the Exgih&mgent for the Exchange Offer. All tendered Olatd$, executed Letters of
Transmittal and other related documents shouldieeted to the Exchange Agent. Questions and reg|fi@sassistance and requests for
additional copies of the Prospectus, the Lettéfrahsmittal and other related documents shoulddbeegsed to the Exchange Agent as
follows:

By Hand, Registered or Certified Mail or Overnight Courier:
LaSalle National Bank
135 South LaSalle Street
Room 1960
Chicago, IL 60603

Attention: Erik R. Benson

By Facsimile:

312-904-2236
Attention: Erik R. Benson

Confirm by Telephone 312-904-2970

DELIVERY OF DOCUMENTS TO AN ADDRESS OTHER THAN ASES FORTH ABOVE OR TRANSMISSION OF DOCUMENTS
VIA FACSIMILE OTHER THAN AS SET FORTH ABOVE DOES NDCONSTITUTE A VALID DELIVERY OF SUCH DOCUMENTS.
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FEES AND EXPENSES

The expenses of soliciting tenders pursuant tdestehange Offer will be borne by the Company. Thegipal solicitation for tenders
pursuant to the Exchange Offer is being made by. idaivever, additional solicitations may be madefdgsimile, telephone or in person by
officers and regular employees of the Company tndffiliates.

The Company has not retained any dealer-managemnimection with the Exchange Offer and will not maky payments to brokers, dealers
or others soliciting acceptance of the ExchangeOffthe Company, however, will pay the Exchangemgeasonable and customary fees
its services and will reimburse it for its reasdeatut-of-pocket expenses in connection therewiith gay other registration expenses,
including fees and expenses of the Trustee, fil®s, blue sky fees and printing and distributigpemses.

The Company will pay all transfer taxes, if anypligable to the exchange of Old Notes pursuanh¢oBxchange Offer. If, however,
certificates representing New Notes or Old Notepfincipal amounts not tendered or accepted faharge are to be delivered to, or are to
be issued in the name of, any person other tharetfistered holder of the Old Notes tendered artiinsfer tax is imposed for any reason
other than the exchange of Old Notes pursuantaditthange Offer, then the amount of any suchfeataxes (whether imposed on the
registered holder or any other persons) will beapés by the tendering holder. If satisfactory ewitke of payment of such taxes or exemption
is not submitted with the Letter of Transmittake taimount of such transfer taxes will be billed digeto such tendering holder.

ACCOUNTING TREATMENT

The New Notes will be recorded at the same carryaige as the Old Notes, as reflected in the Coipatcounting records on the date of
the exchange. Accordingly, no gain or loss willlbeognized by the Company for accounting purpasesmnection with the Exchange Off
The expenses of the Exchange Offer will be amaitaeer the term of the New Notes.

RESALES OF NEW NOTES

Upon consummation of the Exchange Offer, holde®ldfNotes that were not prohibited from participgtin the Exchange Offer and did
tender their Old Notes will generally not have aegistration rights under the Registration Rightge@ement with respect to such nontend
Old Notes and such Old Notes will continue to bigject to the restrictions on transfer containethalegend thereon. In general, the Old
Notes may not be offered or sold unless registaneér the Securities Act and applicable state #@zsifaws, except pursuant to
exemption from, or in a transaction not subjecthe, Securities Act and applicable state secutlitie's. The Company does not currently
anticipate that it will register the Old Notes untie Securities Act.

The Company is making the Exchange Offer in rekaoie the position of the staff of the Commissiosetsforth in certain interpretive letters
addressed to third parties in other transactiosvé¥er, the Company has not sought its own intéggréetter and there can be no assurance
that the staff of the Commission would make a sindletermination with respect to the Exchange Citeit has in such interpretive letters to
third parties. Based on these interpretations bystaff of the Commission, the Company believesXeav Notes issued pursuant to the
Exchange Offer to a holder in exchange for Old Notay be offered for resale, resold and otherwésesferred by a holder (other than (i) a
broker-dealer who purchased Old Notes directly ftbenCompany for resale pursuant to Rule 144A graiher available exemption under
the Securities Act, (ii) an "affiliate" of the Comupy within the meaning of Rule 405 under the SéiesriAct or (iii) a broker-dealer who
acquired the Old Notes as a result of markaking or other trading activities), without furtt@mpliance with the registration and prospe
delivery provisions of the Securities Act, provid#tat such holder is acquiring the New Notes edhdinary course of business and is not
participating, and has no arrangement or undersigndth any person to participate, in the disttibo of the New Notes. Any holder wishi
to accept the Exchange Offer must represent t€tmepany, as required by the Registration RightssAgrent, that (i) it is not an "affiliate"

of the Company as defined in Rule 405 of the S&earAct, (ii) it is not a broker-dealer that aagai Old Notes directly from the Company in
order to resell them
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pursuant to Rule 144A of the Securities Act or ather available exemption under the Securities @igtjt will acquire the New Notes in its
ordinary course of business and (iv) it is notipgrating, and does not intend to participate, hag no arrangement or understanding with
person to participate, in the distribution of thewNNotes. Any holder of Old Notes that is unablenttke these representations to the
Company will not be able to rely on the interprigtas of the staff of the Commission described atkavet therefore will be required to com
with the registration and prospectus delivery regmients of the Securities Act in connection witly aale or other transfer of such Old Notes
unless such sale is made pursuant to an exemptionsuch requirements.

Each broker-dealer that receives New Notes famits account pursuant to the Exchange Offer musiaeledge that it acquired the Old
Notes for its own account as a result of me-making activities or other trading activities abécause it may be deemed a statutory
underwriter, must agree that it will deliver a grestus meeting the requirements of the Securit@sniconnection with any resale of such
New Notes. The Letter of Transmittal states thaséyacknowledging and by delivering a prospectispler~dealer will not be deemed to
admit that it is an "underwriter" within the meagiaof the Securities Act. Based on the position e the staff of the Commission in the
interpretive letters referred to above, the Compaglieves that Restricted Broker-Dealers may ulfigir prospectus delivery requirements
with respect to the New Notes received upon exchafiguch Old Notes (other than Old Notes whichiesgnt an unsold allotment from the
original sale of the Old Notes) with a prospectieeting the requirements of the Securities Act, Winay be the prospectus prepared for an
exchange offer so long as it contains a descrigifahe plan of distribution with respect to theake of such New Notes. Accordingly, this
Prospectus, as it may be amended or supplememiectiine to time, may be used by a Restricted Br@kesler during the period referred to
below in connection with resales of New Notes neegiin exchange for Old Notes where such Old Net® acquired by such Restricted
Broker-Dealer for its own account as a result ofkeemaking or other trading activities. Subject#stain provisions and time limitations set
forth in the Registration Rights Agreement, the @any has agreed that this Prospectus, may be ysedRbstricted Broker-Dealer in
connection with resales of such New Notes. Seen"®idistribution." However, a Restricted Brokerdder who intends to use this
Prospectus in connection with the resale of NeweBlogceived in exchange for Old Notes pursuartadeichange Offer must notify the
Company, or cause the Company to be notified, qarior to the Expiration Date, that it is a Red&@t Broker-Dealer. Such notice may be
given in the space provided for that purpose inLtitter of Transmittal or may be delivered to theliange Agent at one of the addresses set
forth herein under "--The Exchange Agent; Assistah@ Restricted Broker-Dealer who delivers this$trectus to purchasers in connection
with resales of New Notes will be subject to certaii the civil liabilities under the Securities Aatd will be bound by the provisions of the
Registration Rights Agreement (including certaideémnification rights and obligations). Any ReseittBrokerbealer who is an "affiliate" ¢
the Company may not rely on such interpretive tetéend must comply with the registration and prosgedelivery requirements of the
Securities Act in connection with any resale tratisa.

In that regard, each Restricted Broker-Dealer wircesiders Old Notes pursuant to The Exchange @fifebe deemed to have agreed, by
execution of the Letter of Transmittal, that, upeoeipt of notice from the Company of the occureeotany event or the discovery of any
fact which makes any statement contained in thas&rctus untrue in any material respect or whicises this Prospectus to omit to state a
material fact necessary in order to make the setsicontained herein, in light of the circumstaneeder which they were made, not
misleading or of the occurrence of certain othemgs specified in the Registration Rights Agreemsmth Restricted Broker-Dealer will
suspend the sale of New Notes pursuant to thigpPobgs until the Company has amended or supplechémteProspectus to correct such
misstatement or omission and has furnished copiteea@mended or supplemented Prospectus to suathid®ed Broker-Dealer or the
Company has given notice that the sale of the Nete&may be resumed, as the case may be.

CONSEQUENCES OF FAILURE TO EXCHANGE

Holders of Old Notes who are permitted to partitégpa the Exchange Offer and who do not tender tB& Notes generally will not have a
further registration rights under the RegistratRights Agreement or
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otherwise. Accordingly, any holder that does nathenge such holder's Old Notes for New Notes wifitmue to hold the untendered Old
Notes and will be entitled to all the rights amditations applicable thereto under the Indentuxeept to the extent that such rights
limitations, by their terms, terminate or ceasbdwe further effectiveness as a result of the BxgbaDffer.

The Old Notes that are not exchanged for New Nptesuant to the Exchange Offer will continue tocshbject to the restrictions on transfer
contained in the legend thereon. In general, tlieNdite may not be offered or sold, unless regidtereler the Securities Act, except pursi
to an exemption from, or in a transaction not scitje, the Securities Act and applicable state sees laws. The Company does not curre
anticipate that it will register the Old Notes untie Securities Act. Accordingly, such Old Noteaynie resold only

(i) to the Company (upon redemption thereof or nthee), (ii) pursuant to an effective registratstatement under the Securities Act, (iii) so
long as the Old Notes are eligible for resale pamsto Rule 144A to a Qualified Institutional Buyes defined in the Securities Act) in a
transaction meeting the requirements of Rule 14#A putside the United States to a foreign pengorsuant to the exemption from the
registration requirements of the Securities Actvjited by Regulation S, (v) to an institutional "sextited investor” (as defined in the
Securities Act) in a transaction exempt from thgisteation requirements of the Securities Act,actecase in accordance with any applicable
securities laws of any state of the United Statestteer applicable jurisdiction, or (vi) pursuaatany other available exemption from the
registration requirements of the Securities Act.

MISCELLANEOUS

Participation in the Exchange Offer is voluntary dnolders should carefully consider whether to ptddolders of the Old Notes are urged to
consult their financial and tax advisors in makihgir own decisions on what action to take.

The Company may in the future seek to acquire wietezd Old Notes, to the extent permitted by apblesaw, in open market or privately
negotiated transactions, through subsequent exehaffeys or otherwise. The Company has no predanspo acquire any Old Notes that are
not tendered in the Exchange Offer or to file dgtegtion statement to permit resales of any urgesd Old Notes.

HOLDERS OF OLD NOTES WILL NOT HAVE DISSENTERS' RIGH TS OR APPRAISAL RIGHTS
IN CONNECTION WITH THE EXCHANGE OFFER.
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USE OF PROCEEDS
There will be no proceeds to the Company from ttehange of the Old Notes for New Notes pursuattiécExchange Offer.

The net proceeds from the sale of the Old NotékarOffering were approximately $174.6 million, whithe Company used to (a) repay
approximately $119.0 million outstanding under @@mpany's Senior Credit Facility, (b) repay appmadely $19.1 million of notes payable
to related parties, and (c) fund working capitad asquisitions.

The following table sets forth the pro forma sosraed uses of funds as of June 30, 1998, in caonestth the Company's acquisition of
Naporano

AMOUNT
(IN MILLIONS)

SOURCES:
Existing cash......cccccocvvvvveviveiiieeeee. $12.2
Borrowings under the Senior Credit Facility........ ... 65.2

$77.4
USES:
Cash consideration paid to the former shareholders of

Naporano, net of $6.6 million cash acquired...... ... $77.4
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CAPITALIZATION

The following table sets forth the consolidateditzdization of the Company as of June 30, 1998@md pro forma basis to give effect to the
acquisition of Naporano. See "Use of Proceeds."prbdorma capitalization does not give effectrtsignificant acquisitions as defined in
Regulation S-X. The information set forth below glibbe read in conjunction with the Financial Sta¢éats and notes thereto.

AS OF
JUNE 30, 1998

(IN MILLIONS)

Cash and equivalents(1).....cccoeevevveveeveeees $122 $ -
Debt (including current portion):

Third party debt......ccccooveeviviiiiieeeee. $30 $46

Related party debt........coocvvvevvvvcs 224 224

Senior Credit Facility.......cccoovvvveveeeee. - 652

NOES..ooviiiii e, 180.0 180.0

Totaldebt...ccoovviiiiiiiiiieeeees 205.4 272.2

Stockholders' equity:

Convertible preferred stock.........cccoceeeeee. L $30.9 $30.9

Common stock, warrants and additional paid-in

Capital(2)..eeeee i 257.8 276.3
Accumulated deficit.........ooovvcvcvveeeee. (29.0) (29.0)
Total stockholders' equity....................

Total capitalization...............ccceueee.

(1) See Note (1) to Unaudited Pro Forma Condenseddidated Balance Sheet.

(2) The increase in the balance is due to the ismuaf Common Stock in connection with the Naporacquisition. See "Notes to Unaudited
Pro Forma Condensed Consolidated Balance Sheet."

37



SELECTED HISTORICAL AND PRO FORMA FINANCIAL DATA
(IN MILLIONS, EXCEPT PER SHARE DATA)

The following table sets forth selected histor@atl pro forma financial data of the Company forpgkeods indicated. The historical data of
the Company has been restated to reflect the mesigeBluestone as a pooling of interests. Thedetehistorical data as of and for each of
the three fiscal years in the period ended Oct8lied 995, the five months ended March 31, 1996asnaf and for each of the two fiscal ye

in the period ended March 31, 1998 were derivenhf() the audited consolidated financial statemeifithe Company and (ii) for the
continuing operations data as of and for eachetwo years in the period ended October 31, 198/ the unaudited historical financial
statements of Bluestone. The selected historinahftial data as of and for the three months endiee 30, 1997 and 1998, were derived from
the unaudited interim financial statements of tleenPany. In the opinion of management, such unadiditerim financial statements contain
all adjustments (consisting of only normal recugritems) necessary to present fairly the Compdmascial position and results of
operations as of and for the periods presentedinfbamation contained in this table should be rgmdonjunction with the Pro Forma
Financial Data appearing elsewhere in this Prosgemtd the Financial Statements and related nodesto. The financial data included in the
table below reflect the results of the Companyisrmperations of designing, manufacturing and raeting electronic presentation products
and color printers and related consumable prodagtiiscontinued operations. The Company sold thetsiselating to these operations in .
and December 1996. See "Incorporation of CertaiouDwnts by Reference."

FIV E MONTHS
ENDED
FISCAL YEARS ENDED OCTOBER 31, MA RCH 31,
HISTORICAL 1993 1994 1995 1996
STATEMENT OF OPERATIONS DATA(1):
Net saleS.....ccovvvnvniiiieceaee $40.4 $64.8 $112.8 $ 36.3
Costof salesS....cccovvveveeiiiiiiicciicee. 38.9 61.3 105.0 34.9
Gross profit...ccccccccveeeeeiiieieeeeeees 15 35 7.8 1.4
General and administrative expenses.............. ... 2.2 2.0 6.3 2.3
Depreciation and amortization..........cccc...... . .. 0.2 0.1 0.1 0.1
Operating income (loss) from continuing operati ons..... (0.9) 1.4 1.4 (1.0)
Interest eXpense......ccoovevveveeeeenennneeees 0.3 0.4 1.2 0.5
Income (loss) from joint ventures................ . .. - 0.5 1.0 (0.3)
Otherincome, Net.....cccccovvvvvveevncciees 0.6 0.4 0.6
Income (loss) from continuing operations before
BAXES. i (0.6) 1.9 1.8 (1.6)
Provision (benefit) for income taxes....cccc..... . . (0.2) - 0.7 0.7)
Net income (loss) from continuing operations... ... (0.5) 1.9 1.1 (0.9)
Net income (loss) from discontinued operations... ... (0.2) (0.4) 2.7)
Net income (loss) applicable to Common Stock... ... $0.7) $15 $(1.6) $ (0.9)
Net income (loss) from continuing operations appl icable
to Common Stock
BaSiC.uvooiiii i $(0.08) $0.31 $0.18 $ (0.15)
Diluted....coovviiiiiiiiciiciicceee $(0.08) $0.31 $0.18 $ (0.15)
Cash dividends per common share........ccc....... .. $0.20 $0.20 $0.15 $ 0.00
OTHER FINANCIAL DATA(1):
Adjusted EBITDA(3)..ccovovieiiiiiiiieieeeee $(0.7) $20 $ 25 $ 1.2)
Capital expenditures........cccoovvvveeevceeeees Ll 0.0 0.1 0.7 0.1
Ratio of earnings to Fixed Charges(4)........... ... - 5.4 25 -
BALANCE SHEET DATA (AT END OF PERIOD)(1):
Cash and equivalents..........ccoceevveeveee L $(0.4) $06 $ 3.1 $ 3.2
Working capital......cccocvvvveeeeveneeeeenes 11.9 10.7 111 11.1
Total @SSetsS....ccccvevviiiieeiiiieee e 22.5 30.6 39.1 31.7
Total debt (including current maturities)........ ... 2.7 8.1 17.6 11.6
Convertible preferred stock...........cooeeeeeeee. L -- -- -- -
Common stockholder's equity........ccccceeeeeeee. L 15.8 15.8 12.6 12.4

See Notes to Selected Historical and Pro Forma Finaial Data
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SELECTED HISTORICAL AND PRO FORMA FINANCIAL DATA -- (CONTINUED)

(IN MILLIONS, EXCEPT PER SHARE DATA)

THREE MONT
FISCAL YEARS ENDED ENDED
MARCH 31, JUNE 30,
HISTORICAL 1997 1998 1997
STATEMENT OF OPERATIONS DATA(1):

Net SaleS....cccovvecieiciiiecieeeeeeeeeeee $141.8 $570.0 $821 $

CostofsaleS.....cccceeveeeiviiiiiciiiieeee 130.4 517.9 74.7
Gross profit......ccceveeeeeeieeneeeennnnnnnns 11.4 52.1 7.4

10.4 28.2 4.2
2.5 10.3 1.3

General and administrative expenses..............
Depreciation and amortization

Non-recurring expenses(2).....cccccevvvveeeennee . - 33.7 -

Operating income (loss) from continuing operati ons...... (1.5) (20.1) 1.9
Interest eXpense......cccovcveveeeveveeeeennnns 2.3 10.0 1.5
Income (loss) from joint ventures................ . ... 0.4 0.4 0.1
Otherincome, Net......ccccovvvveeivvccen 0.4 0.4 0.1

Income (loss) from continuing operations before taxes... (3.0) (29.3) 0.6
Provision (benefit) for income taxes............ ... (0.9) (0.5) 0.3

Net income (loss) from continuing operations... ... (2.1) (28.8) 0.3
Net income from discontinued operations.......... ... 0.8 0.2 0.1
Extraordinary charge for early retirement of debt , het of

tBXES i - - -
Preferred stock dividends..........cccoeeeeeeeee. L - 7.1 -

Net income (loss) applicable to Common Stock... ... $(13) $(3357) $04 3
Net income (loss) from continuing operations appl icable to

Common Stock

BaSIC..ccveiieeiiciee e $(0.21) $(1.73) $0.02 3

$0.21) $(1.73) $0.02 $
$0.00 $ 000 $000 $

Cash dividends per common share..................
OTHER FINANCIAL DATA(1):

Adjusted EBITDA(3)...cccvveeiiieiiiaeiieeeeee $14 $243 $33 %

Capital expenditures........cccccveeeeeeerennnne 3.3 7.6 1.0

Ratio of earnings to Fixed Charges(4)............ ... -- -- 1.3
BALANCE SHEET DATA (AT END OF PERIOD)(1):

Cash and equivalents..........cccceovevvveveeeee $58 $ 45 $

Working capital (deficit) 9.7) 101.6

Total aSSets.......cccevvvrvveeiiiiieeeeine. 94.7 502.4

Total debt (including current maturities)........ 48.1 151.5

Convertible preferred stock...................... - 33.0

Common stockholder's equity........c.cc..c....... 27.2 219.8

FISCAL YEAR  THREE MONTHS

ENDED ENDED
PRO FORMA MARCH 31, 1998 JUNE 30, 1998
PRO FORMA STATEMENT OF OPERATIONS DATA:
Net salesS....ccoovevieiiiiiiic e $1,020.0 $255.1
INterest eXPenSe......oocccvvveveviiiieieeeeees 26.9 6.8
PRO FORMA OTHER FINANCIAL DATA:
Pro Forma Adjusted EBITDA(5).....ccoovevveeeee $ 431 $ 9.7
Net cash interest expense(6).......cccoceeeveeeee L 25.1 6.3
Ratio of Pro Forma Adjusted EBITDA to net cash in terest
EXPENSE .ottt 1.7 1.5
Ratio of earnings to fixed charges(4)............ .. ... -- --
PRO FORMA BALANCE SHEET DATA (AT END OF PERIOD):
Cash and equivalents..........cccceeeevvveveeeees Ll $ -
Working capital.....cccccocveveeveeeeeeninnes L 117.3
Total @SSetsS....cccccevvcvvveiiiiiieeice 653.2
Total debt (including current maturities)........ . ... 272.2
Convertible preferred stock........ccccoeeeeeee L 30.9
Common stockholders' equity.........cccceeeeeeee. L 247.3

See Notes to Selected Historical and Pro Forma Finaial Data
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NOTES TO SELECTED HISTORICAL AND PRO FORMA FINANCIA L DATA

(1) Operating results for fiscal 1993, 1994 and5,%d the five month transitional period endeddie81, 1996, have been restated to reflect
the results of the Company's prior operations ssotiitinued operations. The Selected HistoricalRnod-orma financial information as of ¢

for each of the three fiscal years in the periodeehOctober 31, 1995, the five months ended Mat¢l 896, as of and for each of the two
fiscal years in the period ended March 31, 1998fanthe three months ended June 30, 1998, hadatswo restated to reflect the merger with
Bluestone as a pooling of interests.

(2) During the fiscal year ended March 31, 1998,@ompany recorded the following non-recurring favecharges (in millions):

Non-cash warrant compensation.........cccccceeeeeee. L $19.1(a)

Severance and other termination benefits.......... . ... 2.8(b)

EMCO Recycling shut-down.......cccccceeeeeveveeeeee 11.8(c)
$33.7

(a) On December 1, 1997, the Company issued nam¥irg, fully vested warrants to purchase 1,655 8l68res of Common Stock at exercise
prices ranging from $4.00 per share to $12.00 lperes These warrants were issued to certain offieenployees and an outside director. The
warrants, for accounting purposes, were valuedguia "intrinsic value method" as prescribed unlgrounting Principles Board ("APB")

No. 25, "Accounting for Stock Based Compensatis

(b) On December 1, 1997, the Company entered isteparation Agreement and a Stock Warrant SettleAgmeement with a former officer
resulting in a nomecurring charge totaling $2.8 million comprised@f $0.9 million of cash payments, (b) an accoi&i0.2 million for othe
benefits under the Separation Agreement, and (@) ®illion representing the value (calculated in@adance with APB No. 25) of warrants
issued to purchase 200,000 shares of Common Stock.

(c) Upon completion of the Cozzi Iron & Metal acsjtion in December 1997, the Company adopted adbptan to shut down its EMCO
Recycling operations by transferring certain of EMRecycling's assets to the Company's Salt Riwalitfa which the Company operates
under the Metal Management Arizona name. In compreetith the plan to shut down EMCO Recycling, @empany recorded a pre-tax
charge of approximately $11.8 million, comprised6f3 million for the impairment of EMCO Recycliggodwill, $2.0 million for the write-
down to fair value (less selling costs) of the EMRExycling's fixed assets to be sold or otherwimndoned, and $0.5 million for other exit-
related costs. The cost of transferring EMCO Reéogtd remaining assets to Salt River will be expénas incurred. The exit plan is expected
to be completed by December 31, 1998.

During the three months ended June 30, 1998, tinep@ny recorded merger expenses of approximate®/illion in connection with the
merger with Bluestone.

(3) Adjusted EBITDA represents net income from @auing operations plus interest expense (inclug@ingprtization of debt issuance costs),
taxes, depreciation and amortization. Adjusted EBATalso excludes historical non-recurring experases other non-operating income and
expenses. Adjusted EBITDA is presented here toigeoadditional information about the Company'sigbib meet its future debt service,
capital expenditure and working capital requireraeAdjusted EBITDA is not a measure of financiatfpemance under GAAP and should
not be considered as an alternative either tonuetnne as an indicator of the Company's operatinigaance, or to cash flows as a measure
of the Company's liquidity. Items excluded from Astied EBITDA, such as non-recurring expenses, deien and amortization, are
significant components of the Company's finandialesnents and should be considered in assessiffigéineial performance of the
Company. Adjusted EBITDA as defined in this Prospeenay differ from similarly titled measures pretsel by other companies.

(4) For purposes of the computation, the ratioashings to fixed charges has been calculated hglidiy (i) pre-tax income (loss) from
continuing operations plus fixed charges by (kefi charges. Fixed
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NOTES TO SELECTED HISTORICAL AND PRO FORMA FINANCIA L DATA -- (CONTINUED)

charges are equal to interest expense plus thepaftthe rent expense estimated to represenesitexpense. During the following periods,
the deficiency of earnings to fixed charges wafobews (in millions):

THREE MONTHS

FISCAL YEAR FIVE MONTHS
ENDED ENDED  FISCAL YEARS ENDED MAR CH31, ENDED
OCTOBER 31, MARCH 31, --eeeememccecccas e JUNE 30,
1993 1996 1997 1998 1998
$0.6 $16  $3.0 $29. 3 $1.6

During the following pro forma periods, the defiwdy of earnings to fixed charges was as followsr{ilions):
FISCAL YEAR
ENDED
MARCH 31, 1998
$33.4
Quarter
Ended
June 30, 1998
$5.8

(5) Pro Forma Adjusted EBITDA represents Adjust&ITDA after giving effect to the Pro Forma OperatiBtatement Acquisitions as if
they had occurred on April 1, 1997 and the follogvielated items: contractual changes in manageocwgnpensation, changes in inventory
valuation from a LIFO basis to a FIFO basis to comf to the Company's accounting policy for inventealuation and an adjustment to

reflect lease expense related to real estate mohased from Aerospace.
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NOTES TO SELECTED HISTORICAL AND PRO FORMA FINANCIA L DATA -- (CONTINUED)
(continued on next page)
(5) (continued)
The following table presents a reconciliation ofjidgted EBITDA to Pro Forma Adjusted EBITDA for tf@lowing periods (in millions):

FISCAL YEAR  THREE MONTHS

ENDED ENDED
MARCH 31, JUNE 30,
1998 1998
Metal Management historical Adjusted EBITDA(a)..... ... $24.3 $8.0
Pro Forma Operating Statement Acquisitions Adjusted
EBITDA(b)
Reserve Iron & Metal........ccccocovvvcceeeeee. $04
1SAAC GroUP...cvveeiiiiiee e (2.0)
Proler Southwest.........ccooovvvevncie 0.5 --
Cozzilron & Metal......ccccccovcvveevvceeeeee. 5.1 --
ACTOSPACE. ...ttt 2.6 --
NaPOran0.....cooovviiieeeeeeeee 11.3 1.7
$17.9 $1.7
$42.2 $9.7
Pro Forma Adjustments:
Inventory valuation(c)
1SAAC GrOUP...cvvvevieiieieiiiiieeeeeee 0.2 --
ACIOSPACE.....coiiiiee e eeieeeeeeee (0.3)
$(0.1) $
Management compensation(d)
1SAAC GrOUP...covveeeeiiiiiiiiiieeeeeee 0.2 --
Proler Southwest........ccccocvvevvveeeeee. 0.3 --
ACTOSPACE. ... ee e 0.7 --
$12 $ --
Real estate lease expense(e)
AEIOSPACE.....cuveceeiieceeeeeieeeeeeee $(0.2) $--
Total Adjustments.......cccoevvevveveeees $0.9 $--
Total Pro Forma Adjusted EBITDA........... . ... $43.1 $9.7

(a) Represents Adjusted EBITDA for all periods framd after the date of acquisition for all Pro Far@perating Statement Acquisitions
closed prior to March 31, 1998 or, as applicahlieel30, 1998.

(b) Represents Adjusted EBITDA up to the date darchForma Operating Statement Acquisition was aeduyy the Company.
(c) Represents change in inventory valuation fronhRD basis to a FIFO basis to conform to the Comyfsaaccounting policy.
(d) Represents contractual reduction in managen@npensation.

(e) Represents lease expense on real estate mbged from Aerospace.

(6) Net cash interest expense is defined as iritexpense less amortization of debt issuance costs.

42



PRO FORMA FINANCIAL DATA
(UNAUDITED)

The following unaudited pro forma condensed codstdéid balance sheet of the Company gives effdmntmwings under the Senior Credit
Facility and to the acquisition of Naporano aaiiéls transactions had occurred on June 30, 1998RtioeForma Balance Sheet
Transactions"). The unaudited pro forma condensedalidated balance sheet does not give effeatduisitions that are not significant as
defined by Regulation S-X. The following unaudifgd forma condensed consolidated statements oftipes of the Company give effect to
the Offering, borrowings under the Senior Creditiftg, the application of the net proceeds thevefr the Pro Forma Operating Statement
Acquisitions and certain equity transactions aiith transactions had occurred on April 1, 1997.

The unaudited pro forma condensed consolidatedmtaits of operations do not reflect the operatsglts from discontinued operations or
insignificant acquisitions. The discontinued operad include the Company's prior operations ofgld@sg, manufacturing and marketing
electronic presentation products and color pringeics related consumable products which were saldlinand December 1996.

The following acquisitions (collectively, the "PForma Operating Statement Acquisitions") are preskim the Company's historical
condensed consolidated statements of operationstfre effective date of each acquisition. The ¢iffecdate of each Pro Forma Operating
Statement Acquisition is as follows:

ACQUISITION EFFECTIVE DATE
Reserve Iron & Metal.......ccocovvveveeveeeeee. 5/1/97
1SAAC GIOUP..ccooievviviieeeeee e 6/23/97
Proler Southwest.........ccccocvvvvvvenenee. 9/1/97
Cozzilron & Metal..........ccoevevccvvvinenee 12/1/97
ACIOSPACE....ccoiitiiie e 1/20/98
[N =T o0 = o T 7/1/98

The accompanying unaudited pro forma condensedtidated financial statements have been deriveafro

a. The Company's unaudited condensed consolidatadde sheet at June 30, 1998, audited consolidtaEment of operations for the year
ended March 31, 1998 (restated to reflect the mevgh Bluestone as a pooling of interests) anduditad condensed consolidated statement
of operations for the three months ended June &#8;1

b. Reserve Iron & Metal's unaudited statement ofime for the one month ended April 30, 1997;

¢. The unaudited statements of operations forledve weeks ended June 23, 1997 of The Isaac Catipporand Ferrex Trading Corporation;
d. Proler Southwest's unaudited combined stateofespierations for the five months ended Augustl®B7;

e. Cozzi Iron & Metal's unaudited consolidatedestant of operations for the eight months ended Mines 30, 1997;

f. Aerospace's unaudited consolidated statemeintofne and retained earnings for the period endadaly 20, 1998; and

g. Naporano's audited balance sheet at June 38, B8udited statement of operations for the tweteaths ended March 31, 1998 and
unaudited statement of operations for the threethsoended June 30, 1998.

The excess of the acquisition cost over the fdueséas estimated by the Company) of the net as$®taporano has been allocated to
goodwill. The Company considers all intangible ésgethe allocation of

43



PRO FORMA FINANCIAL DATA -- CONTINUED
(UNAUDITED)

purchase price. Such allocation of the purchasm pniay change upon the final determination of #firevialue of assets acquired (including
other intangibles) and liabilities assumed.

Certain amounts presented in the historical fingratatements of the Pro Forma Operating StateAeisitions have been reclassified in
the pro forma presentation to conform to the Corgjsamperating statement presentation.

The unaudited pro forma condensed consolidateddinbstatements are presented for comparativeogesponly and do not purport to be
indicative of the combined financial position osu#s of operations which would have been realtzad the transactions reflected therein |
consummated as of the date or during the periadstiach the unaudited pro forma financial stateraere presented or for any future period
or date.
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METAL MANAGEMENT, INC.
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET
AT JUNE 30, 1998

NAPORANO PRO FORMA

H ISTORICAL HISTORICAL ADJUSTMENTS PRO FORMA
(IN MILLIONS)
Cash....ccccceeciiee e $12.2 $6.6 $(18.8) (1)) $ --
Accounts receivable, net...........ccceeee..... 117.2 19.0 -- 136.2

Inventories...........ccceeeenn. . 66.1 5.0 71.1
Other current assets............ccccveeeenennen. 8.4 18 -- 10.2
Total current assets...........ccceeevvvevenes 203.9 324 (18.8) 2175
Property and equipment, net..................... 136.5 6.1 10.0(2) 152.6
Goodwill and other intangibles, net.... 210.7 - 61.1(3) 271.8
Investments in joint ventures................... 7.7 2.6 10.3
Other assets........ccccoecvvveiiiineeennns 1.0 -- -- 1.0
TOTAL ASSETS....cciiiiieie e $559.8 $41.1 $52.3 $653.2
Operating lines of credit....................... $ - $ - $ - $ -
Accounts payable...........ccccooiiiiiinnnnns 63.2 4.9 0.3(4) 68.4
Accrued liabilities............cccoceerninnes 16.0 2.9 -- 18.9
Current portion of debt...........ccccceeee. 12.5 0.4 12.9
Total current liabilities....................... 91.7 8.2 0.3 100.2
Long-term portion of debt....................... 192.9 1.2 65.2(5) 259.3
Deferred taxes 13.4 - 134
Other liabilities 2.1 -- -- 2.1
TOTAL LIABILITIES......cooiiieeiieiee e 300.1 9.4 65.5 375.0
Convertible preferred stock, Series A........... 12.1 - - 12.1
Convertible preferred stock, Series B........... 18.8 - - 18.8
Common stock, warrants and additional

paid-in-capital.........cccocvieiiiinnnnn. 257.8 2.7 15.8(6) 276.3
Retained earnings (accumulated deficit)......... (29.0) 29.0 (29.0)(7) (29.0)
TOTAL STOCKHOLDERS' EQUITY ....cooviiiiienne. 259.7 31.7 (13.2) 278.2
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY....... $559.8 $41.1 $52.3 $653.2

See Notes to Unaudited Pro Forma Condensed Coatadid8alance Sheet
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METAL MANAGEMENT, INC.

NOTES TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET
(DOLLARS IN MILLIONS)

The unaudited pro forma condensed consolidatechbalsheet at June 30, 1998 reflects the Pro Foatem&e Sheet Transactions as if these
transactions had occurred on June 30, 1998.

The purchase consideration for Naporano is compaé¢he following:

Shares of MTLM restricted Common Stock issued...... ... 1,938,879
Cash payment......ccccocvvivviiiieiiieeiceeee $ 84.0
Value of restricted Common Stock issued........... ... 18.5
Cash payment for acquisition costs.......cccceeeee. L 1.3
Total estimated purchase consideration.............. ... $ 103.8

CUITeNt @SSeLS..uvvieeeeciiee e, $ 324
Noncurrent assetS.......cccovvvevvvvvviienieeeees . 18.7
Current liabilities........ccccoovevcvvvcveeee. L (8.2)
Long term debt/other liabilities.........ccococee.. . .. (1.2)
GOOAWill..cvvvviviieiiiiieieeeeee 62.1
$ 103.8

The above allocation of the estimated purchaseideraion is preliminary and may change upon folgtermination of the fair value of ass
acquired and liabilities assumed. Goodwill is bedmgortized over 40 years.

(1) Reflects the following:

Total sources:

Borrowings under the Senior Credit Facility...... ... $ 652
Total uses:
Cash consideration paid to the former shareholder s of
Naporano in partial consideration for all the co mmon
stock of Naporano..........ccccceevvveeeennns (84.0)
$ (18.8)

(2) Reflects the write-up of fixed assets purchdsamh Naporano to estimated fair market value.

(3) Reflects goodwill, net of transaction cost$df0 million already capitalized, related to theuisition of Naporano.
(4) Reflects estimated remaining transaction duosbe incurred related to the acquisition of Napora

(5) Reflects borrowings under the Senior Creditilfgdo fund partial cash consideration for thegaisition of Naporano.
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METAL MANAGEMENT, INC.

NOTES TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET
(DOLLARS IN MILLIONS)

(6) Reflects the following:

Issuance of 1,938,878 shares of restricted Common S tock

to the shareholders of Naporano in partial

consideration for all the common stock of Naporano ... $ 185

The elimination of historical common stock and

additional paid in capital of Naporano............ 2.7)
$ 158

(7) Reflects the elimination of historical retainearnings of Naporano.
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METAL MANAGEMENT, INC.
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMEN T OF OPERATIONS

FOR THE THREE MONTHS ENDED JUNE 30, 1998

PRO FORMA
OPERATING
STATEMENT
ACQUISITIONS PRO FORMA
HIS TORICAL HISTORICAL ADJUSTMENTS PR O FORMA
(IN MILLIONS, EXCEPT PER SHARE AMOUNTS)
Net sales....... % 214.9 $40.2(1) $ --(9) $ 255.1
Cost of sales 195.2 37.1(2) --(10) 232.3
Gross profit.....ccccceeeeceeeeeiiiiieeen. 19.7 3.1 - 22.8
General and administrative expenses......... 115 1.4(3) - 12.9
Depreciation and amortization............... 4.4 0.5(4) 0.3(11) 5.2
Non-recurring eXpenses.............c.c...... 0.9 2.8 -- 3.7
Operating profit (loss) from continuing
OPerationS.........eeeeveveeeeeeeeennnnnns 2.9 (1.6) (0.3) 1.0
Income (loss) from joint ventures........... (0.2) -(5) -- (0.2)
Other income (expense), net................. 0.6 (0.4)(6) - 0.2
Income (loss) from continuing operations
before interest expense and income
EAXES. o eeieeeetie et 3.3 (2.0) (0.3) 1.0
Interest expense..........occeeeeerunnen. 4.9 0.1(7) 1.8(12) 6.8
Income (loss) from continuing operations
before income taxes.........ccccceeeuens (1.6) (2.1) (2.1) (5.8)
Provision (benefit) for income taxes........ (0.4) --(8) (1.5)(13) (1.9)
Net income (loss) from continuing
OPErations........ccceeeevvveeeeneinnnn. (1.2) (2.1) (0.6) (3.9)
Preferred stock dividends 0.4 - -- 0.4
Net income (loss) from continuing operations
applicable to Common Stock................ $ (1.6) $(2.1) $(0.6) $ (4.3)
Weighted average shares outstanding......... 34.3 n/a 2.9(14) 37.2
Basic loss from continuing operations
applicable to Common Stock................ $ (0.05) n/a $(0.21) $ (0.12)
Diluted loss from continuing operations
applicable to Common Stock................ $ (0.05) n/a $(0.21) $ (0.12)
OTHER FINANCIAL DATA:
Adjusted EBITDA(15).....ccccvvrveeininennn $ 8.0 $1.7 $ - $ 9.7
Adjustments.........cocceeeeeiniiieeennns -- -
Pro Forma Adjusted EBITDA................... $ - $ 9.7

See notes to Unaudited Pro Forma Condensed Consd@igd Statements of Operations
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METAL MANAGEMENT, INC.

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMEN T OF OPERATIONS
FOR THE FISCAL YEAR ENDED MARCH 31, 1998

PRO FORMA
OPERATING
STATEMENT
ACQUISITIONS PRO FORMA
HISTORICA L HISTORICAL ADJUSTMENTS PRO FORMA
(IN MILLIONS, EXCEPT PER SHARE AMOUNTS)
Net sales......... . $450.0(1) $ - $1,020.0
Cost of sales 405.9(2) 0.3(9) 924.1
Gross profit......cccceeeeeeeniinnns 52.1 44.1 (0.3) 95.9
General and administrative expenses.... 28.2 25.7(3) (1.2)(10) 52.7
Depreciation and amortization.......... 10.3 4.9(4) 2.7(11) 17.9
Non-recurring expenses................ 33.7 - -- 33.7
Operating profit (loss) from continuing
operations.........cccocuveeeenunes (20.1) 135 (1.8) (8.4)
Income (loss) from joint ventures...... 0.4 (0.5)(5) -- (0.1)
Other income, net.........ccccveeeees 0.4 1.6(6) -- 2.0
Income (loss) from continuing
operations before interest expense
and income taxes..........ccccveeees (19.3) 14.6 (1.8) (6.5)
Interest expense........ccccveeeeeenns 10.0 4.1(7) 12.8(12) 26.9
Income (loss) from continuing
operations before income taxes....... (29.3) 10.5 (14.6) (33.4)
Provision (benefit) for income taxes... (0.5) 1.7(8) (3.0)(13) (1.8)
Net income (loss) from continuing
operations.........cccocuveeeenunes (28.8) 8.8 (11.6) (31.6)
Preferred stock dividends.............. 7.1 - - 7.1
Net income (loss) from continuing
operations applicable to Common
StOCK. . $(35.9) $ 8.8 $(11.6) $ (38.7)
Weighted average shares outstanding.... 20.8 n/a 16.4(14) 37.2
Basic loss from continuing operations
applicable to Common Stock........... $(1.73) n/a $(0.71) $ (1.04)
Diluted loss from continuing operations
applicable to Common Stock........... $(1.73) n/a $(0.71) $ (1.04)
OTHER FINANCIAL DATA:
Adjusted EBITDA (15) $17.9 $ - $ 422
Adjustments.......ccccceveeeerininnns 0.9 0.9
Pro Forma Adjusted EBITDA.............. $ 0.9 $ 431

See notes to Unaudited Pro Forma Condensed Consdigd Statements of Operations
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METAL MANAGEMENT, INC.
NOTES TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(DOLLARS IN MILLIONS)

The unaudited pro forma condensed consolidatedmstatts of operations for the three months endee 3001998 and for the fiscal year
ended March 31, 1998 reflects the Offering, theiaggon of the net proceeds therefrom, borrowingder the Senior Credit Facility, and the
application of net proceeds therefrom, the Pro Ro@perating Statement Acquisitions and certainrdtiamsactions described below as if
such transactions had occurred on April 1, 1997.

The unaudited Historical and Pro Forma OperatirageBtent Acquisitions historical information for bgweriod includes historical
information of the Pro Forma Operating Statemerguisitions through each respective acquisition ¢ste introduction to "Pro Forma
Financial Data") as follows:

THREE FISCAL
MONTHS YEAR
ENDED ENDED
JUNE 30, MARCH 31,
1998 1998
(1) Reflects the historical net sales for:

Reserve Iron & Metal........ccceeevweee $ - $ 9.3

1SaaC GroUp....ccovvveeeeeeiiiiiicceeee -- 46.0

Proler Southwest........cccceceeeeeee Ll - 135

Cozzilron & Metal......cccccevveeeeeee. - 173.8

AErOSPACE......oviieeeeieiiiiiieees -- 44.4

NaporanO......ccccoovvvvccciviiiieeeee 40.2 163.0

(2) Reflects the historical cost of sales for:

Reserve Iron & Metal.......ccoccceeeeee. Ll $ -- $ 85
1SAAC GroUpP....ccvvvveeeeiiiiiiee -- 44.6
Proler Southwest...........ccccoeeeeeeee.. L -- 111
Cozzilron & Metal......cccccoeveeeeee. -- 162.1
ACIOSPACE. ...t -- 38.7
Naporano......ccocoovvvicvvviiiiieeeee 37.1 140.9

(3) Reflects the historical general and administr ative
expenses for:
Reserve Iron & Metal.......cceeevveee L $ - $ 05
1SAAC GroUpP....ccvvvveeeeiiiiiiiee -- 34
Proler Southwest........ccccecveeeeee Ll - 1.9
Cozzilron & Metal......c.ccccoeeeeeee. -- 5.9
ACTOSPACE....cccvciiiiieiiiiieaeaeaeees -- 3.1
Naporano......ccocoovvvvcvvviiiiieeeee 1.4 10.9
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METAL MANAGEMENT, INC.
NOTES TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED
STATEMENTS OF OPERATIONS--(CONTINUED)

(DOLLARS IN MILLIONS)

THREE FISCAL
MONTHS YEAR
ENDED ENDED
JUNE 30, MARCH 31,
1998 1998
(4) Reflects the historical depreciation and amor tization
expense for:

Reserve Iron & Metal........ccccoeeeeeeee. L $ -- $ 0.2

1SAAC GroUpP....covvvveeeeiiiiiiee -- 0.4

Proler Southwest.........cccocvveeeeee L -- 0.1

Cozzi Iron & Metal..... — -- 1.8

Aerospace................. —— -- 0.5

Naporano......ccocoovvvvcvvviiiieeeeee 0.5 1.9

(5) Reflects the historical income (loss) from jo int
ventures for:
Cozzilron & Metal........cccoceeveeeeee $ - $(0.7)
Naporano......ccocoovvivcviviiiiieeee -- 0.2
$ - $(0.5)

(6) Reflects the historical other income (expense ) for:
Proler Southwest........cccceeveeeeeee. L $ - $ 0.1
Cozzi Iron & Metal — -- 0.5
ACTOSPACE....ccciiiiiiiiiiieeeeaeeeees -- 0.2
Naporano......ccccevvveeeeicieaeeeeeee (0.4) 0.8

(7) Reflects the historical interest expense for:

Reserve Iron & Metal........ccccoeeeeeeee. L $ -- $ 0.2
1SaaC GroUp....ccovvveeeeeeiiiiiicceeee -- 0.7
Proler Southwest.........ccccocvveeee L -- 0.1
Cozzi Iron & Metal e— - 2.8
Aerospace................. —— -- 0.1
NaporanO......ccccoovvvvciciviiiiienee 0.1 0.2
$0.1 $ 41
(8) Reflects the historical income tax expense fo r:
Proler Southwest.......cccccovvveveeeee $ - $ 0.2
Cozzi Iron & Metal e— - 0.5
Aerospace................. —— -- 0.9
Naporano.......cccovvvvcvvviiiiieeee -- 0.1
$ - $ 17

The following reflects pro forma adjustments to @@mpany's condensed consolidated statements odtapes giving effect to the Offering
and borrowings under the Senior Credit Facilitg, #pplication of net proceeds therefrom, the ProngdOperating Statement Acquisitions
and certain other equity transactions describeoMbak if such transactions had occurred on Aprll9B?7.
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METAL MANAGEMENT, INC.
NOTES TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED
STATEMENTS OF OPERATIONS--(CONTINUED)

(DOLLARS IN MILLIONS)

THREE FISCAL
MONTHS YEAR
ENDED ENDED
JUNE 30, MARCH 31,
1998 1998
(9) Reflects the following:
Adjustment of the Isaac Group's LIFO cost of sales
to a FIFO basis to conform to the Compa ny policy
for inventory valuation.............. . $ - $(0.2)
Adjustment of Aerospace's LIFO cost of sa lesto a
FIFO basis to conform to the Company po licy for
inventory valuation..........ccoeeee.. L - 0.3
Adjustment to reflect lease expense on Ae rospace's
real property which the Company is leas ing under
a 10 year lease agreement.......cc..... . ... - 0.2
$ - $ 0.3
(10) Reflects the contractual reduction in compens ation
expense for the former
shareholders of the Pro Forma Operating S tatement
Acquisitions who have signed new employment
agreements with the Company:
ISaac Group.....ccccoevevvcveesceeeeees $ - $(0.2)
Proler Southwest........ccccecveeeeee Ll - (0.3)
ACTOSPACE....cccccvviiiiiiieaeaaaeees - (0.7)
$ - $(1.2)
(11) Reflects the following adjustments to conform
depreciation policies to the
Company's policy and record additional
depreciation expense on the fair value of f ixed
assets acquired:
Adjustment to eliminate accelerated deprecia tion
expense recognized by the following:
Reserve Iron & Metal........ccccoeeeeeeee. L $ - $(0.2)
1SaaC Group....ccoovveeeeveiiiicicceeee - (0.4)
Cozzilron & Metal......cccccoeveeeeeee. - (1.9)
Naporano......ccccevvveeeeiciiaeeeeeee (0.5) (1.8)
Subtotal......ccoveevvieiiieeceeeees $(0.5) $(4.3)
Adjustment to record depreciation expense ba sed on
the straight-line method based on the fair market
value of fixed assets, using an average use ful life
of 30 years for buildings and improvements and 7 to
19 years for machinery and equipment, for t he
following:
Reserve Iron & Metal........ccccoeeeeeeee. L $ - $ 0.1
1SaaC GroUp....ccovvveeeeveiiiiiicceee - 0.4
Cozzilron & Metal......c.ccccoeeeveeee. - 1.3
Naporano......ccocovvvvcvvviiiieeeeee 0.4 1.7
Subtotal...cooveviiiieiieeee $ 04 $ 35
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METAL MANAGEMENT, INC.

NOTES TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED

STATEMENTS OF OPERATIONS--(CONTINUED)

(DOLLARS IN MILLIONS)

Adjustment to record incremental depreciatio
for those companies already using the strai
depreciation method based on the fair marke
of fixed assets, using an average useful li
years for buildings and improvements and 7
years for machinery and equipment, for the
following:

Proler Southwest.............ccceeeennee

AEroSpPaCe........cceevieeeeeeiieeeninnns

Subtotal........cccccvviiiiiiieeeee.

Adjustment to eliminate depreciation expense
Aerospace real estate which was not acquire
Company:

Subtotal.........occeeeiiiiiiis

Adjustment to eliminate goodwill amortizatio
intangible assets of Cozzi Iron & Metal whi
not acquired by the Company:

Adjustment to record goodwill and intangible
amortization associated with the acquisitio
following:
1SaaC Group.......ceeeevevevniiiiiienns
Proler Southwest.....
Cozzi Iron & Metal...
Aerospace...............
Naporano.........ccccvvvevveviiiiinnnnns

Subtotal.........ccccvviiieiiiieeeen.

(12) Reflects the following:
Adjustment to record amortization of debt is
costs of $6.4 million over the 10 year life

Adjustment to record amortization of deferre
financing costs of $3.7 million, related to
Senior Credit Facility, over the 3 year ter
Senior Credit Facility............ccc.....
Adjustment to eliminate historical interest
EXPENSE. ..eeeiiiiaiiiieaiieeeiiee e

Adjustment to record interest expense on the
million of Notes at an annual interest rate

Adjustment to record interest expense on $21
million of notes payable to the former shar
of the Isaac Group at an annual interest ra

Adjustment to record interest expense on bor
on the Senior Credit Facility at a weighted
annual interest rate of 8.0%...............

(13) Adjustment to record income taxes on Reserve
Metal, the Isaac Group, Naporano and the ta
of deductible pro forma adjustments at an e
statutory rate of 40.95%...................
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METAL MANAGEMENT, INC.

NOTES TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED
STATEMENTS OF OPERATIONS--(CONTINUED)
(DOLLARS IN MILLIONS)

(14) Reflects the following:
Adjustment to weighted average shares outsta
reflect incremental shares issued with each
respective acquisition and other issuances
Stock
1SaaC Group......cceeeeveveiniiniiienns
Proler Southwest.............ccccevennee
Cozzi Iron & Metal...
Aerospace............ .
Naporano..........cccvvvvvvevveiiinnnnns
Other issuances of Common Stock..........

Subtotal.........cccovviiiiiiieeeee.

In April and May 1997, the Company completed

private offering of 2,025,000 shares of Com

at $7.25 per share. Adjustment to reflect t

incremental shares issued:
Subtotal..........ccooveiiiiiiins

On December 18, 1997, the Company completed
offering of 1,470,588 shares of Common Stoc
Samstock, L.L.C. Adjustment to reflect the
incremental shares issued:
Subtotal.........occoeeeiiiiiis

(15) Adjusted EBITDA represents net income from co
expense (including amortization of debt issua
amortization. Adjusted EBITDA also excludes h
and other non-operating income and expenses.
to provide additional information about the C
debt service, capital expenditure and working
EBITDA is not a measure of financial performa
considered as an alternative either to net in
Company's operating performance, or to cash f
liquidity. Items excluded from Adjusted EBITD
depreciation and amortization, are significan
financial statements and should be considered
performance of the Company. Adjusted EBITDA a
differ from similarly titled measures present
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THE COMPANY

Metal Management is one of the largest and fagpesting full service metals recyclers in the Unit&t@ites, with 59 recycling facilities in 14
states. The Company is a leading consolidatoremibtals recycling industry and has achieved théstipn primarily through the
implementation of its national strategy of compigtand integrating regional acquisitions. The Comydaelieves that its consolidation
strategy will enhance the competitive position prafitability of the operations that it acquiresdabigh improved managerial and financial
resources and increased economies of scale.

Metal Management is primarily engaged in the caldecand processing of ferrous and non-ferrous lnéta resale to metals brokers, steel
producers, and producers and processors of oth@atsn&he Company collects industrial scrap analebs scrap, processes it into reusable
forms, and supplies the recycled metals to itsaguets, including mini-mills, integrated steel milisundries and metals brokers. The
Company believes that it provides one of the mostmrehensive offerings of both ferrous and noneigsrscrap metals in the industry. The
Company's ferrous products primarily include shezticheared, hot briquetted, cold briquetted amdiled scrap and broken furnace iron.
The Company also processes non-ferrous metalsidimg) aluminum, copper, stainless steel, bragmititn and high-temperature alloys,
using similar techniques and through applicatiothefCompany's proprietary technologies. For tte yaded March 31, 1998, the Company
sold or brokered approximately 3.1 million tonde&rfrous scrap and approximately 400.2 million pauofinon-ferrous scrap.

The Company's predecessor was incorporated onrSkete24, 1981 as a California corporation undemntmae General Parametrics
Corporation, and was re-incorporated as a Delas@ngoration in June 1986 under the same name. ®riépril 1996, the Company
manufactured and marketed color thermal and dyknsation printers and related consumables, inclgdibbons, transparencies and paper.
The Company sold this business in two separatsadions in July and December of 1996 for $1.3iomlin cash and future royalty streams
which the Company does not anticipate will resultiaterial payments to the Company. On April 186,9he Company changed its name to
"Metal Management, Inc."

The Common Stock is traded on NASDAQ under theitigadymbol "MTLM". The Company's principal execuioffices are located at 500
North Dearborn Street, Suite 405, Chicago, Illifé610, and its telephone number is (312)-0700.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
ACQUISITION OF THE ISAAC GROUP, PROLER SOUTHWEST, C OZZI IRON & METAL AND NAPORANO

George A. Isaac lll, a Director and Executive VRresident of the Company, is the former principatisholder of the companies of the Isaac
Group, which the Company acquired on June 23, 189&xchange for all of the outstanding stock &f kaac Group, the Company paid
$36.5 million in cash, and issued an aggregate2,857 shares of Common Stock and warrants tthpse an aggregate of 462,500 shares
of Common Stock at exercise prices ranging from&10o $11.70 per share. The Common Stock and ntarveere valued at $24.1 million

for financial reporting purposes. The purchasegwas negotiated at arms-length by the Companytviistockholders of the Isaac Group.

In addition, the Company issued Mr. Isaac warramgurchase 287,500 shares of Common Stock atengisg price of $11.70 per share in
consideration for entering into a non-compete agesd with the Company, and warrants to purchas@?8cshares of Common Stock at an
exercise price of $13.00 per share in considerdtioservices rendered or to be rendered to thegaom The warrants were valued at $1.8
million for financial reporting purposes.

William T. Proler, a Director of the Company, i®tformer principal stockholder of Proler Southwesgiich the Company acquired on Aug
28, 1997. In exchange for all of the outstandinglsiof Proler Southwest, the Company paid $18.0aniin cash, and issued an aggregate of
1,750,000 shares of Common Stock and warrantsrithpee an aggregate of 375,000 shares of Commak &t@n exercise price of $6.00
per share. The Common Stock and warrants weredau®12.7 million for financial reporting purpos@&e purchase price was negotiate
arms-length by the Company with the stockholderBrofer Southwest.

Albert A. Cozzi, a Director, President and Chiefe@giing Officer of the Company, Frank J. Cozzi,ieeBtor and Vice President of the
Company, and Gregory P. Cozzi, a Director of thenBany, are the former principal stockholders of £&on & Metal, which the Company
acquired on December 1, 1997. In exchange forf@all@outstanding stock of Cozzi Iron & Metal, tBempany paid $6.0 million in cash, and
issued an aggregate of 11,499,986 shares of Corfatemk, warrants to purchase an aggregate of 75@/8&%Es of Common Stock at an
exercise price of $5.91 per share and warrantsitchase 750,001 shares of Common Stock at an eggyadice of $15.84 per share. The
Common Stock and warrants were valued at $73.4amifbr financial reporting purposes. The purchasee was negotiated at arms-length
by the Company with the stockholders of Cozzi I€oMetal.

Joseph F. Naporano, a Director of the Companyfasraer principal stockholder of Naporano, whiclk thompany acquired on July 1, 1998.
In exchange for all of the outstanding stock of dlamo, the Company paid approximately $85.5 millionash, and issued an aggregate of
1,938,879 shares of Common Stock. The Common Staskvalued at $18.5 million for financial reportipgrposes. The purchase price was
negotiated at arms-length by the Company with tbekbiolders of Naporano.

STOCKHOLDERS AGREEMENTS

The Cozzi Shareholders, the MTLM Shareholders amds$ock (collectively, the "Shareholders") togettwwned approximately 36.4% of the
Company's issued and outstanding Common Stock Asgist 31, 1998 (without giving effect to the iarae of Common Stock issuable
upon exercise of warrants and options granted &ytmpany).

Under the Stockholders Agreement, the Sharehold®rs agreed that the Cozzi Shareholders and theMShareholders will each have the
right to nominate: (i) at any time the total numbédirectors is an even number, dmaf of the total number of directors slated faration, o
(i) at any time the total number of directors iis@ld number, one-half of the next lowest even remolf directors slated for election,
provided in any case that each group must nomiraendividual, independent and unaffiliated frdme Shareholders or the Company. The
Stockholders Agreement also provides that, so &mtie Purchaser Condition is satisfied, Samstasktre right to designate either Sam Zell
or Rod F. Dammeyer as a nominee for director, @sdso nominated Rod F. Dammeyer. The Purchaserit@onid satisfied if both: (i) the
date is prior to December 19, 2000, and (ii) Saokstnd its Permitted Transferees (as such terrafisetl in the Stockholders Agreement)
have not sold or transferred more than one-thirthef shares (including
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shares issuable upon the exercise of warrants)Stdekholders Agreement further requires each Slodder to vote for the other parties'
nominees for election to the Board of Directors.

The parties to the Stockholders Agreement also hgueed to vote for proposals, if and when presiloyethe Company, to amend the
Company's organizational documents to require pipecval of at least two-thirds of the Board of @i@s to, among other things: (i) amend
the Company's certificate of incorporation or bydawi) liquidate or merge the Company; (iii) sglibstantially all of the Company's assets;
(iv) elect or remove officers; (v) adopt an annadiget; (vi) borrow funds, sell assets or maketahpkpenditures exceeding $5 million; (vii)
issue or register the Company's securities; (@@glare or pay any dividends or distributions; @iRange the compensation of or modify or
terminate any written agreement with any of theZL&hareholders or the MTLM Shareholders; or (€ate or change any committee of the
Board of Directors. No such proposals have, to,daen presented by the Company and, thereforectoproposals have been enacted.
Accordingly, no such two-thirds voting requirememtsts in the Company's organizational documents.

Under the Stockholders Agreement, the Cozzi Shéder®and the MTLM Shareholders are prohibited ftcamsferring or disposing of their
shares, or any interest therein, for the term efafireement except in accordance with the terrtteedbtockholders Agreement. Samstock is
prohibited from transferring or disposing of itsashs, or any interest therein, for a period of yesr except in accordance with the terms of
the Stockholders Agreement. If any of the Cozzir8halders or the MTLM Shareholders desire to $eirtrespective shares of Common
Stock, the selling shareholder must generally affeshares to members of its own shareholder gnoagmbers of the other shareholder group
(excluding Samstock), and the Company, in thatmtakfore selling to a third party. Also, if eithgoup receives an offer to buy its shares
from a third party, it generally must offer the ettShareholders (including Samstock) the rightadigipate in the offer on the same terms
conditions.

In connection with the Company's acquisition ofler&outhwest, the former equity owners of ProlentBwest Inc. (the "Proler
Shareholders") have entered into a two-year stddkih® agreement with T. Benjamin Jennings, dategu&u27, 1997, pursuant to which the
parties agree to vote their shares of Common Stofavor of William T. Proler (or, if he is unable serve, another individual chosen by the
Proler Shareholders) as a Director of the Company.

DESIGNATION OF JOSEPH F. NAPORANO AS A NOMINEE FOR DIRECTOR

Pursuant to the Stock Purchase Agreement, dated?alQ98 (the "Stock Purchase Agreement"), ambagompany, Andrew J. Napora
Jr. and Joseph F. Naporano (the "Naporano Shaexistjdand subject to the approval of the Compastg'skholders, the Company agreed to
nominate Joseph F. Naporano or Andrew J. Napotanégr election to the Board of Directors, and sasiominated Joseph F. Naporano,
until the earlier of: (i) July 1, 2001; and (ii)eldate upon which the Naporano Shareholders cetgown less than 50% of the Common
Stock issued to them pursuant to the terms of thekSPurchase Agreement.

RESIGNATION OF GEORGE O. MOOREHEAD

On December 1, 1997, the Company and George O.dlead, a former Director and Executive Vice Pregidéthe Company, entered into
two agreements, a Separation Agreement and a Bfackant Settlement Agreement, resolving all ouditagn issues between the Company
and Mr. Moorehead. Pursuant to the Separation Agea& (i) Mr. Moorehead resigned as an officer amgployee of the Company and
EMCO Recycling, and as a director of EMCO Recyclifflective December 1, 1997; (ii) Mr. Mooreheadivdzed to the Company a Non-
Compete, Non-Solicitation and Confidentiality Comahand Agreement; and (iii) the Company (a) paid Moorehead $250,000 on
December 1, 1997, (b) agreed to provide Mr. Moaaeheertain insurance and other benefits for a gasfdive years, (c) paid certain legal
fees to Mr. Moorehead's counsel, and (d) agre@eénmit Mr. Moorehead to exercise certain warrantadgquire Common Stock previously
granted to him on a "net cashless" basis, sulpettet Company's right to refuse "net cashless"ots@s under certain circumstances. Purs
to the Stock Warrant Settlement Agreement, the Gomjssued Mr. Moorehead warrants to purchase 80GsBares of Common Stock at an
exercise
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price of $12.00 per share, exercisable until Decamnibh 2002, and paid Mr. Moorehead approximate§5$800.
ISAAC GROUP NOTES

In connections with the Company's acquisition ef ifaac Group on June 23, 1997, the Company irc@#56.0 million of indebtedness to
former Isaac Group shareholders, of which $21.@ianiremains outstanding (the "Isaac Notes"). &t Notes bear interest at a floating
rate per annum equal to Bankers Trust Companyiseprate as in effect from time to time, payablertgrly. As of the date of this Proxy
Statement, Bankers Trust Company's prime rat2BE%8. The Isaac Notes mature in two equal instalteen February 15, 1999 and Febrt
15, 2000. The Isaac Notes are secured by a |dtt@edit that is provided under the Company's drizdiility and is applied against the
Company's availability thereunder.

LOANS TO GERARD M. JACOBS AND T. BENJAMIN JENNINGS

On July 22, 1998, Gerard M. Jacobs, a Director@nieéf Executive Officer of the Company, and T. Benjn Jennings, a Director, Chairman
of the Board and Chief Development Officer of thenfpany, each executed a Secured Promissory Natenfigsory Note") in favor of the
Company, pursuant to which the Company loaned eftttem $500,000. Each Promissory Note is due n2Rj 1999 and bears interest at
10% per annum. In addition, Messrs. Jacobs andriigneach executed a Pledge Agreement, dated 2uly928 ("Pledge Agreement"),
whereby Messrs. Jacobs and Jennings pledged optignechase 200,000 shares of Common Stock atemise price of $4.00 as security
for their respective Promissory Notes.

OTHER RELATED PARTY TRANSACTIONS

From December 1997 to March 1998, Xavier Hermaosdtoofficer of the Company, provided investor tieles services for the Company
through his firm, Xavier Hermosillo & Associatesntler an agreement with Mr. Hermosillo's firm, then@pany paid up to $4,000 per month
for these services. The Company paid fees of $86@0the year ended March 31, 1998 for these sesviOn December 1, 1997, Mr.
Hermosillo became an employee of the Company. #iredar's fee in connection with the Company's asitjon of Superior Forge, Inc., the
Company issued to Xavier Hermosillo warrants tachase 20,000 shares of Common Stock at an exgmcgeof $15.00 per share,
exercisable for three years from the date of isseiaand also made a cash payment to him of $25,000.

On April 11, 1996, the Company and Harold Rubensiiformer Director of the Company and one of@lenpany's largest shareholders,
entered into a five-year consulting agreement. Uilde Agreement, Mr. Rubenstein provides the Camgpaith consulting and management
assistance with respect to operations, strategitnhg and other aspects of the Company's busifRess.paid for these services amounted to
$84,000 for each of the years ended March 31, 89@71998.

The Company issued a promissory note, due Aprill®29, bearing interest at 9% per annum and a talaatstanding as of March 31, 1998
of approximately $547,000, to H&S Broadway, antgntrincipally owned by Harold Rubenstein. The Camyp has also issued a promissory
note, due April 11, 1999, bearing interest at 9%gmeum, with a balance outstanding as of Marchl928 of approximately $403,000, to
Harold Rubenstein. During the year ended Marchl998, the Company paid $85,501 in interest to H&SaBway and Harold Rubenstein.
On May 14, 1998, the Company repaid both obligation

On March 13, 1998, the Company purchased subdtgratibof the assets of Ellis Metals, Inc. ("EllMetals"), which was principally owned
by Harold Rubenstein. Prior to the acquisition ddte Company had entered into various transactigtisEllis Metals, including a five-year
exclusive supply agreement, whereby Ellis Metald adi of its inventory to EMCO Recycling or to EMICRecycling's customers through a
direct shipment arrangement. In the latter arrareggnEMCO Recycling received a brokerage fee. simeration for entering into the
agreement, Ellis Metals received a fee of $2,5040mpmnth. The Company paid Ellis Metals $30,000 $2d,500 under the terms of the
agreement for the years ended March 31, 1997 amdhVBd, 1998, respectively. Inventory purchasemfEllis Metals were $3.9 million for
the year ended

58



March 31, 1997 and $2.7 million for the year enbitadch 31, 1998. The Company had sales to Ellis Mett$0.3 million for the year ended
March 31, 1997 and sales that were insignificantiie year ended March 31, 1998. The Company agareed $300,000 to Ellis Metals
under an unsecured promissory note, due April 0Q12bearing an interest rate of 9% per annum. Adiie was discharged in connection
with the Company's acquisition of the assets afBlletals.

The Company has also entered into various tramsectith Empire, which is principally owned by Hat&ubenstein. The Company
purchases inventory from Empire, from time to timeprices equivalent to market value. Inventorschases from Empire were insignificant
for the year ended March 31, 1998 and $0.3 milfarthe year ended March 31, 1997.

The Company also leased certain land to Ellis MefBhe Company received $85,500 and $78,000 inp@yrhents from Ellis Metals for the
years ended March 31, 1998 and March 31, 1997ectsply.

To facilitate a loan to the Company from a comnareank, on January 7, 1997, Gerard M. JacobsgmjaBnin Jennings, Donald F.
Moorehead, George O. Moorehead, Harold RubensteirRaymond F. Zack, each of whom is or was a Doreaitt the time of issuance,
provided personal guaranties to the bank. In caenattbn of the guaranties, the Company issued werta these individuals (the "Guaranty
Warrants") to purchase an aggregate of 500,00@shdrCommon Stock at $4.00 per share (subjecrtaia restrictions). The Guaranty
Warrants expire on or about January 7, 2002.

The Isaac Group leases certain property from a eomm which George A. Isaac lll, a Director anceEntive Vice President of the
Company, is a shareholder. The property is sulipeatiease which commenced with the acquisitiotheflsaac Group on June 23, 1997. The
annual base rent for the property is approxime#aly/7,000.

HouTex, a wholly owned subsidiary of the Compapwasks a 45-acre processing facility located in téo§ exas from a limited partnership
affiliated with Mike Melnik, a former Director ohe Company for an annual rent of $228,000.

Cozzi Iron & Metal utilizes certain printing sereis of Minute Man Printing, a company in which FrankCozzi, a Director and Vice
President of the Company, has a 50% ownershipesite€ozzi Iron & Metal paid Minute Man Printing®990 for these services during the
period December 1, 1997 through March 31, 1998.

LEGAL PROCEEDINGS

From time to time, the Company is involved in vasditigation matters involving ordinary and rowiolaims incidental to the Company's
business. There are presently no legal proceegiegding against the Company which, in the opinibmanagement, would have a material
adverse effect on the Company's business, finaposition or results of operations; however, thtee be no assurance such claims will not
result in a material adverse effect.

On July 24, 1998, the City of Chicago served Cozmi & Metal with a lawsuit that alleges violationvarious municipal ordinance
provisions relating to facility operations and veakaindling. (City of Chicago v. Cozzi Iron & Metéaic., 98CH9810). Cozzi Iron & Metal is
negotiating with the City to reach an appropri&sotution of this matter. At this time, Cozzi Ir&Metal cannot estimate the costs, if any,
that may result from this lawsuit. Based on itslgsia of the situation, the management of the Campboes not believe such costs would
have a material adverse effect on the Companyladsssor financial condition; however, there cambessurance that this will be the case.

On August 25, 1998, a federal grand jury indictedhsll Recycling of Denver, Inc. (now Newell Recygjiwest) in connection with an
allegation Newell Recycling of Denver, Inc. knowingndangered employees by illegally storing argphdsing gasoline in violation of the
Resource Conversation and Recovery Act. Two formngployees and one current employee of Newell RagydVest were charged with
illegal storage and disposal of hazardous waste.dllegations relate to a fire that occurred at lefRecycling West's Denver facility on
October 30, 1995, before Newell Recycling West paghased by the Company. The Company has recaivattlemnity from the previous
owner for all costs and expenses related to tke fir
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However, there can be no assurance that the pepdicgeding will not materially adversely affect tBompany.

By letter dated September 22, 1998, the IndianaaBRegent of Environmental Management issued Conzni & Metal a notice of violation
that alleges noncompliance with provisions prinyardlated to stormwater management at Cozzi Irdviegal's East Chicago, Indiana facili
The notice of violation requests that certain axtibe taken and that Cozzi Iron & Metal agree éoethtry of an order imposing a $252,500
penalty. The notice of violation relates in paraitduly 4, 1998 fire at the facility. Cozzi IronMetal will attempt to negotiate to reach an
appropriate resolution of this matter. At this tif@®zzi Iron & Metal cannot estimate the costgny, that may result from this notice of
violation. Based on its analysis of the situatithe, management of the Company does not believesth would have a material adverse
effect on the Company's business or financial deihowever, there can be no assurance thatilibe the case.
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DESCRIPTION OF THE SENIOR CREDIT FACILITY

On March 31, 1998, the Company and its subsidiamtsred into a credit facility (the "Senior Cregicility") with BT Commercial
Corporation, as agent for the lenders (the "Agemiiyl certain commercial lending institutions. Bexior Credit Facility originally provided
for a revolving credit and letter of credit fagiliof up to $200 million, subject to a borrowing basnitation as described below. On June 19,
1998, the Senior Credit Facility was amended toease the maximum amount available under the fiaedi$250 million, subject to the
borrowing base limitation. The Senior Credit Fagiterminates on March 31, 2001. The Senior Creddility bears interest at a floating rate
per annum equal to (at the Company's option):.{i%% over LIBOR or (ii) 0.5% over Bankers Trust Qany's prime rate as in effect from
time to time. The Senior Credit Facility is avalbor working capital and general corporate pugsoéncluding acquisitions. The Company
and its subsidiaries are required under the Sé&niedit Facility to pay the Agent and the lendengaie fees and expenses, including an
unused line fee, on a monthly basis. The obligataiithe Company and its subsidiaries under théoB&medit Facility are secured by a
security interest in substantially all of the assetd properties of the Company and its subsidiafeailability of loans and letters of credit
under the Senior Credit Facility is limited to arfmaving base constituted of 85% of eligible acceueiceivable, 70% of eligible inventory ¢
a fixed asset sublimit ($55.6 million as of Septem®0, 1998) that amortizes on a quarterly basis.

On April 1, 1998, the Company borrowed $106.8 miilluinder the Senior Credit Facility to: (i) repaytsianding secured debt of
approximately $96.5 million; (ii) buyout operatifepses of approximately $9.3 million; and (iii) panepayment penalties of approximately
$1.0 million, leaving the Company with approximst8lL7.3 million available under the Senior CreditHity as of such date. On May 13,
1998, all indebtedness outstanding under the Sé&nixtit Facility as of such date was repaid withggeds from the Offering.

As of September 30, 1998, the Company had outstgrimbrrowings under the Senior Credit Facility @#8.4 million and letters of credit
outstanding in the amount of $25.1 million (inclgli$21.6 million supporting the Company's obligasiander the Isaac Notes), leaving the
Company with approximately $22.0 million availableder the Senior Credit Facility as of such damr@wvings outstanding under the Sel
Credit Facility as of September 30, 1998 bore &gtat a rate of approximately 7.5% per annum.

The Senior Credit Facility contains a number ofamants that, among other things, restrict thetghwfithe Company to dispose of assets,
incur additional indebtedness, pay dividends, rediég capital stock or make distributions, cre&ad on assets, enter into sale and leasebac
transactions, make investments, loans or advant@e acquisitions, engage in mergers or consadidai@nd form subsidiaries and otherv
restrict certain corporate activities. In addititine Company is required to comply with specifiggificial ratios and tests. As a result of re
adverse market conditions in the steel and megai®ss and the effect of such conditions on the @amg's results of operations, effective as
of September 30, 1998, the Company and its bankpgamended the Company's $250 million Senior Crealiflity to, among other things,
modify the Company's minimum interest coverage f@stsuant to the amendment, the Company's inteogstage ratio tests (i) for the
quarters ending September 30, 1998 and Decemb@®98,were replaced with tests of minimum aggregiaxteand nine-month EBITDA
amounts, respectively and (ii) for the quartersimpdlarch 31, 1999 and June 30, 1999 were amerdepply to only the respective six- and
nine-month periods then ended.

The Senior Credit Facility contains various eveitdefault, including defaults relating to paymeitiseaches of representations, warranties
and covenants, certain events of bankruptcy arahiescy, defaults on certain other indebtedness$aiceliens and encumbrances on assets
and certain changes of control of the Company.
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DESCRIPTION OF THE NEW NOTES
GENERAL

The Old Notes were issued, and the New Notes wilsbued, by the Company pursuant to an Indentatexldas of May 13, 1998 (the
"Indenture™), among the Company, the GuarantorsLa8hlle National Bank, as trustee (the "Trustda" private transaction that is not
subject to the registration requirements of theuites Act. The terms of the Notes include thasgesl in the Indenture and those made part
of the Indenture by reference to the Trust Indenfrt of 1939, as amended (the "Trust Indentur€)Athe Notes are subject to all such
terms, and Holders of Notes are referred to thernhge and the Trust Indenture Act for a staterttereof. The following summary of cert:
provisions of the Indenture does not purport tedmplete and is qualified in its entirety by refege to the Indenture, including the
definitions therein of certain terms used belowcopy of the Indenture is filed as an exhibit to Registration Statement of which this
Prospectus forms a part, and is incorporated l@reate herein. The definitions of certain termslusehe following summary are set forth
below under "--Certain Definitions." The term "Coamy" as used in this Description of the New No&fens only to Metal Management, Inc.
and does not include any of its Subsidiaries. Reiez to the Notes include the New Notes and theNdtds unless the context otherwise
requires.

The New Notes will be general unsecured obligatmithe Company and will be subordinated in righpayment to all Senior Debt of the
Company, whether outstanding on the date of theritwde or incurred thereafter. See "--Subordinatibhe New Notes will be issued solely
in exchange for an equal principal amount of ouitag Old Notes pursuant to the Exchange Offer. fohm and terms of the New Notes v
be identical in all material respects to the formd germs of the Old Notes, except that (i) the Ndates have been registered under the
Securities Act and, therefore, will not bear legenektricting the transfer thereof, (ii) holderd\iw Notes will not be entitled to any
Liguidated Damages thereon pursuant to certaimcistances under the Registration Rights Agreenrahtia) holders of New Notes will no
longer be entitled to certain other rights underRegistration Rights Agreement. The New Notes lpélissued only in fully registered form
without coupons, in denominations of $1,000 andgral multiples thereof. Principal of, premiumaify, and interest on the Notes are
payable, and the Notes are exchangeable and trablfeat the office or agency of the Company en@ity of New York maintained for such
purposes (which initially will be the corporatestwffice of the Trustee). See "--Form, Denomimatibransfer, Exchange and Book-Entry
Procedures.” No service charge will be made forragystration of transfer, exchange or redemptiothe Notes, except in certain
circumstances for any tax or other governmentailgehthat may be imposed in connection therewith.

The Company's obligations under the New Notesheillnconditionally guaranteed on an unsecuredpssuabordinated basis, jointly and
severally, by each of the current Subsidiariehef@ompany and each future Subsidiary of the Cognfather than Foreign Subsidiaries) 1
is material to the Company or becomes a borrowdeuthe Senior Credit Facility. See "--Subsidiaya@ntees." As of the date of this
Prospectus, all of the Company's Subsidiaries Resdricted Subsidiaries. However, under certaicuanstances, the Company will be abl
designate current or future Subsidiaries as Uncgstk Subsidiaries.

PRINCIPAL, MATURITY AND INTEREST

The Notes will be limited in aggregate principalamt to $300.0 million, of which $180.0 million pdipal amount was offered in the
Offering, and will mature on May 15, 2008. Interentthe Notes will accrue at the rate of 10% pewuamand will be payable in cash semi-
annually in arrears on each May 15 and Novembecddmencing on November 15, 1998, to Holders afneton the immediately precedi
May 1 and November 1. Interest on the Notes witkae from the most recent date to which interestlieeen paid or, if no interest has been
paid, from the date of original issuance. Inteveiitbe computed on the basis of a 360-day yearmtsad of twelve 3@ay months. Princip:
interest, premium and Liquidated Damages, if amythe Notes will be payable at the office or ageoicthe Company maintained for such
purpose within the City and State of New York drthee option of the Company, payment of interest kiguidated Damages, if any, may be
made by check mailed to the Holders of the Notakeit respective addresses set
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forth in the register of Holders of Notes; providédt all payments with respect to Global Notes @eithitive notes the Holders of which
have given written wire transfer instructions te tbompany will be required to be made by wire timnsf immediately available funds to the
accounts specified by the Holders thereof. Untieotvise designated by the Company, the Companfite afr agency in New York will be
the office of the Trustee maintained for such psgdhe New Notes will be issued in minimum denatigms of $1,000 and integral
multiples thereof.

SETTLEMENT AND PAYMENT

Payments by the Company in respect of the New Natekiding principal, interest, premium and Ligatdd Damages, if any) will be made
in immediately available funds. The New Notes afeeeted to be eligible to trade in the PORTAL magkad to trade in the Depositary's
Same-Day Funds Settlement System, and any permsitsghdary market trading activity in the Noted, whierefore, be required by the
Depositary to be settled in immediately availabieds. No assurance can be given as to the effeetyj of such settlement arrangements on
trading activity in the Notes.

Because of time zone differences, the securitieswatt of a Euroclear or CEDEL participant purchgsn interest in a Global Note from a
Participant (as defined herein) in DTC will be dted, and any such crediting will be reported ® tblevant Euroclear or CEDEL participe
during the securities settlement processing daycfwmust be a business day for Euroclear and CED&hjediately following the settleme
date of DTC. DTC has advised the Company that oastived in Euroclear or CEDEL as a result of saféaterests in a Global Note by or
through a Euroclear or CEDEL participant to a gréint in DTC will be received with value on thédtkement date of DTC but will be
available in the relevant Euroclear or CEDEL castoant only as of the business day for Eurocle@@BDEL following DTC's settlement
date.

SUBORDINATION

The payment of principal of, interest, premium &mlidated Damages, if any, on, and all other Cddligns in respect of, the Notes will be
subordinated in right of payment, in certain ciratiamces as set forth in the Indenture, to the pagment in full in cash or Cash Equivalents
of all Senior Debt, whether outstanding on the détde Indenture or thereafter incurred.

The Indenture provides that, upon any distributmoreditors of the Company in a liquidation orsdiition of the Company or in a
bankruptcy, reorganization, insolvency, receivgysiii similar proceeding relating to the Companijt®property, an assignment for the
benefit of creditors or any marshaling of the Compmassets and liabilities, the holders of SeDlt will be entitled to receive payment in
full in cash or Cash Equivalents of all Obligatiahse in respect of such Senior Debt (includingredgeafter the commencement of any such
proceeding at the rate specified in the documeatéding to the applicable Senior Debt, whetherairthe claim for such interest is allowed as
a claim in such proceeding) before the Holders atie will be entitled to receive any payment oroaot of any Obligations with respect to
the Notes, and until all Obligations with respecSenior Debt are paid in full in cash or Cash Ealeints, any distribution to which the
Holders of Notes would be entitled will be madette holders of Senior Debt (except that Holderslates may receive Permitted Junior
Securities and payments made from the trust destblelow under "--Legal Defeasance and Covenargd3ehce").

The Indenture also provides that the Company maynadke any payment on account of any Obligatiomegpect of the Notes (except in
Permitted Junior Securities or from the trust déscd below under "--Legal Defeasance and Covenafgéd3ance") if (i) a default in the
payment of the principal of, premium, if any, otarest on Designated Senior Debt occurs and isreong), or any judicial proceeding is
pending to determine whether any such default basreed, or (ii) any other default occurs and istowing with respect to Designated
Senior Debt that permits, or would permit, with fessage of time or the giving of notice or botiidbrs of the Designated Senior Debt as to
which such default relates to accelerate its migtand the Trustee receives a notice of such defadPayment Blockage Notice") from the
Company or the holders of any Designated Seniot.Rgyments on the Notes may and shall be resua)ed {(he case of a payment default,
upon the date on which such default is cured ovedhor shall have ceased to exist,
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unless another default, event of default or otlvenethat would prohibit such payment shall haveuoed and be continuing, or all
Obligations in respect of such Designated SeniditBkall have been paid in full in cash or Cashi#jents and (b) in case of a nonpayment
default, the earlier of the date on which such mynpent default is cured or waived or 179 days dfterdate on which the applicable Payn
Blockage Notice is received by the Trustee. No peviod of payment blockage may be commenced ualedsintil 360 days have elapsed
since the first day of effectiveness of the immtadiaprior Payment Blockage Notice. No nonpaymaeafadlt that existed or was continuing
on the date of delivery of any Payment Blockageidéato the Trustee shall be, or be made, the iases subsequent Payment Blockage
Notice unless such default shall have been subségjuweired or waived for a period of not less ti&0 days

The Indenture further requires that the Companynptty notify holders of Senior Debt if payment bEtNotes is accelerated because of an
Event of Default.

As a result of the subordination provisions desatibbove, in the event of a liquidation or insolwerHolders of Notes may recover less
ratably than creditors of the Company who are hrsldé Senior Debt. See "Risk Factors--Subordinatidhe Company had approximately
$165.0 million of Senior Debt outstanding at SepienB0, 1998. The Indenture limits, subject toaiarfinancial tests, the amount of
additional Indebtedness, including Senior Debtt tha Company and its Restricted Subsidiaries sanri See "--Certain Covenants--
Incurrence of Indebtedness and Issuance of DidopdStock."

The New Notes will rank pari passu or senior iftigf payment to all Subordinated Indebtednest®fQompany. At June 30, 1998, the
Company had no Subordinated Indebtedness outstaratiter than indebtedness represented by the Notes

SUBSIDIARY GUARANTEES

The Company's payment obligations under the Neved\wfll be jointly and severally guaranteed onraesubordinated basis (the
"Subsidiary Guarantees") by the Guarantors, whisheitly consists of all of the Company's Subsid&rThe Subsidiary Guarantee of each
Guarantor will be subordinated to the prior paymeritill of all Senior Debt of such Guarantor ahé amounts for which the Guarantors will
be liable under the guarantees issued from tintient® with respect to Senior Debt. The obligatioheach Guarantor under its Subsidiary
Guarantee will be limited so as not to constituteaadulent conveyance under applicable law. Seegher, "Risk Factors--Fraudulent
Conveyance."

The Indenture provides that, except for a merger Gluarantor with and into the Company or anoth@r@ntor, no Guarantor may
consolidate or merge with or into (whether or natlsGuarantor is the surviving Person) anotheramaitpon, Person or entity unless (i)
subject to the provisions of the following paradraiihve Person formed by or surviving any such clidetion or merger (if other than such
Guarantor) assumes all the obligations of such @uar pursuant to a supplemental indenture in faneh substance reasonably satisfactol
the Trustee under the Notes and the Indenturandif)ediately after giving effect to such transactino Default or Event of Default exists;
and (iii) the Company would be permitted to indommnediately after giving effect to such transactianleast $1.00 of additional Indebtedr
pursuant to the Fixed Charge Coverage Ratio té$bh in the covenant described below under tiqation "-dncurrence of Indebtedness ¢
Issuance of Disqualified Stock."

The Indenture provides that in the event of a ealether disposition of all of the assets of anyatmtor, by way of merger, consolidation or
otherwise, or a sale or other disposition of alihef capital stock of any Guarantor, then such &uar (in the event of a sale or other
disposition, by way of such a merger, consolidatbontherwise, of all of the capital stock of sU&harantor) or the corporation acquiring the
property (in the event of a sale or other dispositf all of the assets of such Guarantor) wiltéleased and relieved of any obligations under
its Subsidiary Guarantee; provided that the Net®&eds of such sale or other disposition are appliadcordance with the applicable
provisions of the Indenture. See "--RepurchaskeOption of Holders--Asset Sales."
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OPTIONAL REDEMPTION

Except as described below, the Notes are not realelerat the Company's option prior to May 15, 2088m and after May 15, 2003, the
Notes will be subject to redemption at the optibthe Company, in whole or in part, upon not lésmnt30 nor more than 60 days' writ
notice, at the redemption prices (expressed agptges of principal amount) set forth below, plosrued and unpaid interest and Liquid:
Damages, if any, thereon to the applicable redemptate, if redeemed during the twelve-month pebieginning on May 15 of each of the
years indicated belov

PERCENTAGE OF
YEAR PRINCIPAL AMOUNT

......... 105.000%
......... 103.333%
......... 101.667%
......... 100.000%

Prior to May 15, 2001, the Company may, at its@ptbn any one or more occasions, redeem up to3Be aggregate principal amount of
Notes originally offered in the Offering at a red&ion price equal to 110% of the principal amoun@reof, plus accrued and unpaid inte

and Liquidated Damages, if any, thereon to themgdien date, with the net proceeds of one or malessof Common Stock; provided that at
least 65% of the original aggregate principal ant@fitNotes remains outstanding immediately afterdbcurrence of each such redemption;
and provided further, that any such redemptionl sizalur within 60 days of the date of the closifighe corresponding sale of Common
Stock. For purposes of this section, a repurchgseébCompany or a Restricted Subsidiary of theellat open market purchase transactions
shall not be deemed to be a redemption.

SELECTION AND NOTICE

Notices of redemption shall be mailed by first slagail at least 30 but not more than 60 days bef@eedemption date to each Holde
Notes to be redeemed at such Holder's registerdi@ssl If any Note is to be redeemed in part dhly notice of redemption that relates
such Note shall state the portion of the princgrabunt thereof to be redeemed. A new Note in gral@amount equal to the unredeemed
portion thereof will be issued in the name of thedér thereof upon cancellation of the original &dDn and after the redemption date, ur
the Company defaults in payment of the redempti@epinterest ceases to accrue on Notes or parbdiotes called for redemption.

MANDATORY REDEMPTION

Except as set forth below under "--RepurchaseeaOghtion of Holders," the Company is not requirediiake mandatory redemption or
sinking fund payments with respect to the Notes.

REPURCHASE AT THE OPTION OF HOLDERS
CHANGE OF CONTROL

Upon the occurrence of a Change of Control, eadded@f Notes will have the right to require then@many to repurchase all or any part (of
at least $1,000 principal amount or an integraltipiel thereof) of such Holder's Notes pursuanhdffer described below (the "Change of
Control Offer") at an offer price in cash (the "@lga of Control Payment") equal to 101% of the agate principal amount thereof plus
accrued and unpaid interest and Liquidated Damadifgasy, thereon to the date of purchase. Withird@9s following any Change of Control,
the Company will mail a notice to each Holder disieg the transaction or transactions that coristitie Change of Control and offering to
repurchase Notes pursuant to the procedures relgoyréne Indenture and described in such notice. Gbmpany will comply with the
requirements of Rule 14e-1 under the Exchange Adtamy other securities laws and regulations threteuto the extent such laws and
regulations are applicable in connection with ygurchase of the Notes as a result of a Changerufdl.
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The Indenture provides that, prior to complyinghatite provisions of this covenant, but in any eweithin 30 days following a Change of
Control, the Company will either repay in full iagh or Cash Equivalents all outstanding amountsruth@ Senior Credit Facility or offer to
repay in full in cash or Cash Equivalents all cartsting amounts under the Senior Credit Facility mapdy the Obligations held by each let
under the Senior Credit Facility who has accepteth ©ffer or obtain the requisite consents, if amder the Senior Credit Facility to permit
the repurchase of the Notes required by this cavena

On the Change of Control Payment Date, the Compalhyto the extent lawful, (1) accept for paymeit Notes or portions thereof properly
tendered pursuant to the Change of Control Of&rdéposit with the Paying Agent an amount equ#théoChange of Control Payment in
respect of all Notes or portions thereof so terdlared (3) deliver or cause to be delivered to thestEe for cancellation the Notes so accepted
together with an Officer's Certificate stating #ggregate principal amount of Notes or portionsabEbeing purchased by the Company. The
Paying Agent will promptly mail to each Holder obtés so tendered the Change of Control Paymesufdr Notes, and the Trustee will
promptly authenticate and mail (or cause to besfeared by book entry) to each Holder a new Noteékn principal amount to any
unpurchased portion of the Notes surrendered yif provided that each such new Note will be inia@pal amount of $1,000 or an integral
multiple thereof. The Company will publicly annoenihe results of the Change of Control Offer oa®soon as practicable after the Change
of Control Payment Date.

The Change of Control provisions described abovViebeiapplicable whether or not any other provisiofithe Indenture are applicable.
Except as described above with respect to a Chaingentrol, the Indenture does not contain provisithat permit the Holders of the Notes
to require that the Company repurchase or redeetites in the event of a takeover, recapitalizatiosimilar transaction.

The Company will not be required to make a Charfgeamtrol Offer upon a Change of Control if a thpdrty makes the Change of Control
Offer in the manner, at the times and otherwisgoimpliance with the requirements set forth in tidehture applicable to a Change of
Control Offer made by the Company and purchasdsai#s validly tendered and not withdrawn undeihsDbange of Control Offer.

The existence of a Holder's right to require thenPany to repurchase such Holder's Notes upon thri@nce of a Change of Control may
deter a third party from seeking to acquire the @any in a transaction that would constitute a CearfgControl.

ASSET SALES

The Indenture provides that the Company will nat] will not permit any of its Restricted Subsidéito, cause or make an Asset Sale unles:
(i) the Company (or the Restricted Subsidiary h@sdase may be) receives consideration at thedfreech Asset Sale at least equal to the
Fair Market Value (evidenced by a resolution of Buard of Directors, which in the case of an A&k with a Fair Market Value exceeding
$5 million, shall be set forth in an Officer's Gficate delivered to the Trustee) of the assetSaurity Interests issued or sold or otherwise
disposed of and (ii) at least 75% of the considenaherefor received by the Company or such ResttiSubsidiary is in the form of cash or
Cash Equivalents; provided that the amount of {w) labilities (as shown on the Company's or suebtRcted Subsidiary's most recent
balance sheet) of the Company or any Restrictegi@ialoy (other than contingent liabilities and lidhkes that are by their terms subordinated
to the Notes or any guarantee thereof) that atasd by the transferee of any such assets purBuardustomary novation agreement that
releases the Company or such Restricted Subsifil@ryfurther liability and (y) any notes or othdsligations received by the Company or
any such Restricted Subsidiary from such transfédraeare immediately converted by the Companyoh Restricted Subsidiary into cash
the extent of the cash received), shall be deeméd tash for purposes of this provision.

Within 270 days after the Company's or any Resti@ubsidiary's receipt of the Net Proceeds off@®et Sale, the Company or such
Restricted Subsidiary, at its option, may apply {iothe case of clause (ii) or (iii) below, enit@io a binding, definitive agreement within st
time period to apply) the Net Proceeds from sucbefSale (i) to permanently reduce Obligations utite Senior Credit Facility (and to
correspondingly reduce commitments with respecetiog or other Senior Debt or Pari Passu Indebtegine
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(i) to the acquisition of a controlling interestany one or more businesses, to the making opigat@xpenditure (including the construction
or improvement of properties and capital assetf)@acquisition of long-term assets, in each dhse,is engaged in or that is used or useful
in a Principal Business and/or (iii) to an investini@ properties or assets that replace the priggeaihd assets that are the subject of such
Asset Sale. Pending the final application of armghshet Proceeds, the Company or such Restrictegid@aly may temporarily reduce
Indebtedness under a revolving credit facilityarify, or otherwise invest such Net Proceeds in Easlivalents. The Indenture will provide
that any Net Proceeds from the Asset Sale that@ravested as provided and within the time pesetiforth in the first sentence of this
paragraph will be deemed to constitute "Excessd@as’. When the aggregate amount of Excess Proegedsds $10.0 million, the
Company will be required to make an offer to alld#ws of Notes (an "Asset Sale Offer") to purchagemaximum principal amount of
Notes, that is an integral multiple of $1,000, timty be purchased out of the Excess Proceedsadfeaprice in cash in an amount equa
100% of the principal amount thereof, plus accraed unpaid interest and Liquidated Damages, if #greon to the date fixed for the
closing of such offer, in accordance with the pchaes set forth in the Indenture. The Company eathmence an Asset Sale Offer with
respect to Excess Proceeds within ten businessafi@yshe date that the aggregate amount of Exeexeds exceeds $10.0 million by
mailing the notice required pursuant to the terfrthe Indenture, with a copy to the Trustee. TodRient that the aggregate amount of Notes
tendered pursuant to an Asset Sale Offer is lesstiie Excess Proceeds, the Company may use aainiegnExcess Proceeds for any
purpose not prohibited by the Indenture. If theraggte principal amount of Notes surrendered byletsl thereof exceeds the amount of
Excess Proceeds, the Trustee shall select the kpbespurchased on a pro rata basis. Upon coraplefiany such Asset Sale Offer, the
amount of Excess Proceeds shall be reset at zero.

The Company will comply with the requirements ofl@&L4e-1 under the Exchange Act and any other ge=ulaws and regulations
thereunder to the extent such laws and regulatiomsipplicable in connection with the repurchasth@fNotes as a result of an Asset Sale.

The Senior Credit Facility currently prohibits tBempany from purchasing any Notes under certagugistances, and also provides that
certain change of control events with respect @oGbmpany would constitute a default thereundey. fiture credit agreements or other
agreements relating to Senior Debt to which the Gamg becomes a party may contain similar restnstiand provisions. In the event a
Change of Control occurs or an Asset Sale Offezdsiired to be made at a time when the Compansplsilited from purchasing Notes, the
Company could seek the consent of the lenders uhdeenior Credit Facility or such future agreetaeelating to Senior Debt to the
purchase of Notes or could attempt to refinancétreowings that contain such prohibition. If ther@any does not obtain such a consent or
repay such borrowings, the Company will remain gaidéd from purchasing Notes. In such case, the @ow's failure to make such offer or
to purchase tendered Notes would constitute anttfddefault under the Indenture. See "--EventBefaults and Remedies."

CERTAIN COVENANTS
RESTRICTED PAYMENTS

The Indenture provides that the Company will nag will not permit any of its Restricted Subsidésito, directly or indirectly: (i) declare or
pay any dividend or make any other payment oribision on account of the Company's Equity Intesgsther than dividends or distributic
payable in Equity Interests (other than Disqualif&ock) of the Company); (ii) purchase, redeernfeatee or otherwise acquire or retire for
value any Equity Interests of the Company or amgadior indirect parent of the Company; (iii) mak®y principal payment on, or purchase,
redeem, defease or otherwise acquire or retirgdtue any Subordinated Indebtedness, except dtfiaturity or scheduled installment or
sinking fund payments; or (iv) make any Restridadestment (all such payments and other actionfosttin clauses (i) through

(iv) above being
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collectively referred to as "Restricted Paymentshjess, at the time of and after giving effecstich Restricted Payment:
(a) no Default or Event of Default shall have ocedrand be continuing or would occur as a consemputereof;

(b) the Company would, at the time of such Restdd®ayment and immediately after giving pro forifiact thereto as if such Restricted
Payment had been made at the beginning of thecajmbdi four-quarter period, have been permittedi¢ar at least $1.00 of additional
Indebtedness pursuant to the Fixed Charge Covétatie test set forth in the first paragraph of ¢bgenant described below under the
caption "--Incurrence of Indebtedness and Issuah&squalified Stock"; and

(c) the amount of such Restricted Payment, togetiterthe aggregate amount of all other Restritagments made by the Company and its
Restricted Subsidiaries after the date of the Ihden(including Restricted Payments permitted layses (i), (vi) and (viii) of the next
succeeding paragraph, but excluding all other Réstt Payments permitted by the next succeedinagpaph), is less than the sum of (i) 50%
of the Consolidated Net Income of the Company Hierfieriod (taken as one accounting period) fronb#wnning of the fiscal quarter
immediately following the date of the Indenturetie end of the Company's most recently ended fepeatter for which internal financial
statements are available at the time of such RestrPayment (or, if such Consolidated Net Incoonesfich period is a deficit, less 100% of
such deficit), plus

(if) 100% of the aggregate net cash proceeds reddily the Company from the issue or sale sincedke of the Indenture of Equity Interests
of the Company (including the net cash proceedsgfexercise or conversion payments with respeggtaty Interests) or of Disqualified
Stock or debt securities of the Company that haenlronverted into such Equity Interests (othem thguity Interests, Disqualified Stock or
convertible debt securities of the Company sold Restricted Subsidiary of the Company and othar isqualified Stock or debt securities
that have been converted into Disqualified Stopk)s (iii) 100% of the aggregate amounts contributethe capital of the Company since the
date of the Indenture, plus (iv) to the extent Hrat Restricted Investment that was made afteddte of the Indenture was sold for cash or
was repaid, the lesser of (A) the cash return pitabwith respect to such Restricted InvestmesdgIthe cost of disposition, if any) and (B)
the initial amount of such Restricted Investmehisfv) without duplication, to the extent that ddgrestricted Subsidiary is designated by
the Company as a Restricted Subsidiary, an amajuatl ¢o the lesser of (A) the net book value of@enpany's Investment in such
Unrestricted Subsidiary at the time of such degignaand (B) the Fair Market Value of such Investingt the time of such designation, plus
(vi) 50% of any cash dividends received by the Canypor a Restricted Subsidiary of the Company (gixtethe extent that such dividends
were already included in Consolidated Net Incond, anthe case of a Restricted Subsidiary, onlgh&extent of the Company's ownership
interest in such Restricted Subsidiary) after thte @f the Indenture from an Unrestricted Subsjdidithe Company.

The foregoing provisions will not prohibit:

(i) the payment of any dividend or redemption pagihweithin 60 days after the date of declaration¢bé if at the date of declaration such
payment would have complied with the provisionshef Indenture;

(i) the redemption, repurchase, retirement or o#uoguisition of any Equity Interests of the Compan any Restricted Subsidiary or any
Subordinated Indebtedness of the Company in exehomgor out of the proceeds of, the substantiedigcurrent sale (other than to a
Restricted Subsidiary of the Company) of Equitetests of the Company (other than any Disqualitatk); provided that the amount of
any such net cash proceeds that are utilized fpsaoh redemption, repurchase, retirement or @beuisition shall be excluded from clause
(c)(ii) of the preceding paragraph;

(iii) the defeasance, redemption, repurchase gratint or other acquisition of Subordinated Indefitsd with the net cash proceeds from an
incurrence of Permitted Refinancing Indebtedness;
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(iv) the redemption, repurchase, retirement or rotoguisition of Subordinated Indebtedness; pravithat the aggregate price paid for all
such redemptions, repurchases, retirements or atiggiisitions since the date of the Indenture dotgxceed the principal amount (or, in the
case of Indebtedness issued with original issusndi#t, the consideration received by the ComparangrRestricted Subsidiary) of such
Subordinated Indebtedness incurred by the Compeaagyof its Restricted Subsidiaries since the datee Indenture; and provided further,
that the amount of any such net cash proceedstgattilized for any such redemption, repurchastirement or other acquisition shall be
excluded from the immediately preceding clausg diiid from clause (c)(ii) of the preceding parabrap

(v) repurchases of Equity Interests deemed to ogpgan exercise of stock options if such Equity lests represent a portion of the exercise
price of such options;

(vi) repurchases or redemptions of Equity Interéstsl by officers or employees or former officeremployees of the Company or any
Restricted Subsidiary pursuant to any employmenttoer written agreement, in an aggregate amourtorexceed $2 million in any fiscal
year, and any such repurchases or redemptionsdumdife insurance proceeds received by the Compaon the death of an insured offi
or employee;

(vii) the acquisition by the Company of Equity Irésts previously issued and delivered to an esegemt pursuant to an escrow agreeme
previously issued but never delivered pursuanbtdingent or "earn-out" payments, in each cas@imection with the acquisition
agreements of the Company or any Subsidiary;

(viii) the payment of any dividend on, or the regeion of, the Company Preferred Stock, in each @asecordance with the terms thereof as
in effect on the date of the Indenture; provideat {other than in the case of a dividend payabiysm Equity Interests of the Company) the
Fixed Charge Coverage Ratio for the Company fomnibst recently ended four full fiscal quartersiidiich internal financial statements are
available immediately preceding the date of sughent, redemption, repurchase, retirement or abquisition would have been at least

to 1.0 determined on a pro forma basis, as if agiment, redemption, repurchase, retirement or @bguisition, together with any other
payments, redemptions, repurchases, retirementetandacquisitions permitted by this clause (wigturring during the preceding twelve-
month period, had occurred at the beginning ofy@icable four-quarter period;

(ix) guarantees of obligations of Unrestricted Sdibsies or Permitted Joint Ventures by the Compang Restricted Subsidiary (other than
obligations constituting Indebtedness of the Comypara Restricted Subsidiary) to the extent theash Investment by the Company or such
Restricted Subsidiary would be permitted in suchedtricted Subsidiaries under this covenant; pedjdhowever, that the extension of any
such guarantees shall be deemed to be an Investimémé Company or such Restricted Subsidiary inraount equal to the obligations
subject to the guarantees and shall be deemedrtmbe at the time of such extension; and

(x) the making of other Restricted Payments naxiweed $10 million in the aggregate;

provided further, that at the time of, and aftesing effect to, any Restricted Payment permittedaurclauses (iv), (v), (viii) or (ix) above, no
Default or Event of Default shall have occurred dred-ontinuing or would occur as a consequencedfieand provided further that for
purposes of determining the aggregate amount exokefod Restricted Payments in accordance with elaus

(c) of the immediately preceding paragraph, ont/dmounts expended under clauses (i), (vi) ani) §biall be included.

As of the date of this Prospectus, all of the ComyfsaSubsidiaries are Restricted Subsidiaries.ddmapany will not permit any Unrestricted
Subsidiary to become a Restricted Subsidiary exmersuant to the last sentence of the definitiofUsfrestricted Subsidiary." For purposes
of designating any Restricted Subsidiary as an &fricked Subsidiary, all outstanding InvestmentsieyCompany and its Restricted
Subsidiaries (except to the extent repaid) in thies&liary so designated will be deemed to be RestliPayments in an amount equal to the
Fair Market Value of such Investment at the timswéh designation.
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Such designation will only be permitted if a Ret&d Payment in such amount would be permittecetmade at such time and if such
Subsidiary otherwise meets the definition of anddimicted Subsidiary. Unrestricted Subsidiarie$ mat be subject to any of the restrictive
covenants set forth in the Indenture.

The amount of all Restricted Payments (other ttzecshall be the Fair Market Value (evidenced bgsalution of the Board of Directors
forth in an Officer's Certificate delivered to theustee) on the date of the Restricted Paymeriteofisset(s) proposed to be transferred by the
Company or such Restricted Subsidiary, as the masgebe, pursuant to the Restricted Payment. Net than the date of making any
Restricted Payment with a Fair Market Value in escef $5 million, the Company shall deliver to Tfrestee an Officer's Certificate stating
that such Restricted Payment is permitted anchgefitirth the basis upon which the calculations meglby the "Restricted Payments™
covenant were computed, which calculations mayaset upon the Company's latest available finastaaéments.

INCURRENCE OF INDEBTEDNESS AND ISSUANCE OF DISQUALIFIED STOCK

The Indenture provides that the Company will nat) will not permit any of its Restricted Subsidésito, directly or indirectly, create, incur,
issue, assume, guarantee or otherwise becomelgioedndirectly liable, contingently or otherwiseijth respect to (collectively, "incur" and
correlatively, an "incurrence" of) any Indebtednéssluding Acquired Debt) and that the Companyl wilt issue any Disqualified Stock and
will not permit any of its Restricted Subsidiartesssue any shares of Preferred Stock; providedgeher, that the Company may incur
Indebtedness (including Acquired Debt) or issugehaf Disqualified Stock if the Fixed Charge Cage Ratio for the Company for the nr
recently ended four full fiscal quarters for whiaternal financial statements are available immtedijgpreceding the date of such incurrence
would have been at least 2.0 to 1.0 determined Prodorma Basis.

The foregoing provisions will not apply to:

() the incurrence by the Company or any of itstiteted Subsidiaries of indebtedness under thed8&riedit Facility and Guarantees thereof
by the Guarantors so long as, immediately aftersarth incurrence, the aggregate principal amoutstanding under the Senior Credit
Facility (together with any Permitted Refinancimgi¢btedness incurred to refund, replace or refimany Indebtedness incurred pursuant to
the Senior Credit Facility) pursuant to this paegr (a) does not exceed an amount equal to theegefax) $200.0 million, less the
aggregate amount of all Loan Reductions and (ystime of (i) 85% of the consolidated book valuehaf accounts receivable of the Company
and its Restricted Subsidiaries, (ii) 70% of thasmlidated book value of the inventory of the Compand its Restricted Subsidiaries and
the orderly liquidation value of the Company's mp, plant and equipment (initially $40 milliorsiibject to automatic and permanent
reduction by $1.4 million each quarter, commendialy 1, 1998, and subject to increases (but nekaess of $40 million) based on incree

in the orderly liquidation value of the Companyeperty, plant and equipment resulting from acdiaiss completed by the Company (as set
forth in the appraisals accepted by the agent uthdeBenior Credit Facility and provided that tiéoanatic and permanent reduction
described above shall be increased by the amouartyo$uch increase divided by 28); provided, howebat in no event may the aggregate
principal amount outstanding under the Senior Grealcility pursuant to this paragraph (a) excee@0$3 million; and provided, further, that
the amount of Indebtedness which may be incurrel@iuthe Senior Credit Facility pursuant to thisagaaph (a) shall be reduced by the
principal amount of any Acquired Debt incurred solgursuant to paragraph (j) below;

(b) the incurrence by the Company or any of itstRReted Subsidiaries of Indebtedness representatédotes and the Subsidiary
Guarantees in an amount not to exceed $180.0 miillio

(c) Guarantees by the Company or a Guarantor @fhliediness incurred by the Company or a RestriatediSiary of the Company so long as
the incurrence of such Indebtedness by the primobligor thereon was permitted under the terms efitiilenture;
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(d) the incurrence by the Company or a Restricidusiliary of the Company of intercompany Indebtedrgetween or among the Company
and any of its Restricted Subsidiaries; providexdyéver, that (i) all such intercompany Indebtednggxpressly subordinate to the prior
payment in full of all Obligations with respectttee Notes and the Subsidiary Guarantees and (i§{¥)subsequent issuance or transfer of
Equity Interests that results in any such intercanmypindebtedness being held by a Person othetttiga@ompany or a Restricted Subsidiary
and (B) any sale or transfer of any such intercargpadebtedness to a Person that is not eithe€Ctmpany or a Restricted Subsidiary of the
Company shall be deemed, in each case, to coestituincurrence of such Indebtedness by the Comprasiych Restricted Subsidiary, as the
case may be, that is not permitted by this cladge (

(e) the incurrence by the Company or any RestriSiglasidiary of Indebtedness (including reimbursetnobligations relating thereto) in
respect of bid, payment or performance bonds, rahlieceptances, letters of credit and surety peaonds, or guarantees of such
obligations of others, in the ordinary course ofibhass;

(f) the issuance by a Restricted Subsidiary of@benpany of any shares of Preferred Stock to thegaom or any of its Restricted
Subsidiaries, provided, however, that (i) all sichferred Stock is expressly subordinate to thar payment in full of all Obligations with
respect to the Notes and the Subsidiary Guaraateksii) (A) any subsequent issuance or transfé&qfity Interests that results in any such
Preferred Stock being held by a Person other theu€bompany or a Restricted Subsidiary and (B) aty/ ar transfer of any such shares of
Preferred Stock to a Person that is not eitheCihmpany or a Restricted Subsidiary of the Compaayl e deemed, in each case, to
constitute an issuance of such Preferred Stockibly Restricted Subsidiary that is not permittedhiy clause (f);

(9) Hedging Obligations of the Company or a RestdSubsidiary that are incurred (1) for the puepokfixing or hedging interest rate risk
with respect to any Indebtedness that is permiitethe terms of the Indenture to be outstandin@)pfor the purpose of fixing or hedging
currency exchange rate risk with respect to anyeciary exchanges or commodity price risk with resp@commodities utilized by the
Company in the ordinary course of business;

(h) subject to paragraph (a) above, the incurréydine Company or any of its Restricted SubsidsaoiePermitted Refinancing Indebtedness
in exchange for, or the net proceeds of which aszluo extend, refinance, renew, replace, defaasfund, Indebtedness that was permitted
by the Indenture to be incurred;

(i) the incurrence of Indebtedness (but excluding fanded Indebtedness) arising from agreementgdirg for indemnification, adjustment
of purchase price or similar Obligations, incurogdassumed in connection with the acquisition epdsition of any business by the Company
or any Restricted Subsidiary;

(j) the incurrence of any Acquired Debt in an aggtte principal amount permitted solely by this ska{) not to exceed $25 million at any
one time outstanding;

(k) Capital Lease Obligations and Purchase Mondghtedness of the Company or any of its Restristdubidiaries (including any Permitted
Refinancing Indebtedness incurred to refund, reptaaefinance any Capital Lease Obligations ocFase Money Indebtedness incurred
pursuant to this clause (k)) not to exceed $10anilat any one time outstanding; and

() additional Indebtedness of the Company or anysdRestricted Subsidiaries (including any PetedtRefinancing Indebtedness incurred to
refund, replace or refinance any Indebtedness iadysursuant to this clause (l)) in an aggregatejmal amount not to exceed $30 million at
any one time outstanding (which Indebtedness matynéed not, be incurred under the Senior Creditlifg.

ANTI-LAYERING

The Indenture provides that (i) the Company will divectly or indirectly incur, create, issue, as®y guarantee or otherwise become liable
for any Indebtedness that is subordinate or juimioight of payment to
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any Senior Debt and senior in any respect in mdipayment to the Notes and
(i) no Guarantor will incur, create, issue, assuerantee or otherwise become liable for anybtetiness that is subordinate or junior in
right of payment to its Senior Debt and seniorng eespect in right of payment to the Subsidiarafantees.

SALE AND LEASEBACK TRANSACTIONS

The Indenture provides that the Company will nat will not permit any of its Restricted Subsidéxito, enter into any sale and leaseback
transaction; provided that the Company may enterarsale and leaseback transaction if (i) the Gomeould have (a) incurred Indebtedr
in an amount equal to the Attributable Debt reatio such sale and leaseback transaction pursudm t-ixed Charge Coverage Ratio tes
forth in the first paragraph of the covenant démmtiabove under the caption "--Incurrence of Ineléfess and Issuance of Disqualified
Stock" and (b) incurred a Lien to secure such Iteliess pursuant to the covenant described beldertine caption "--Liens", (ii) the gross
cash proceeds of such sale and leaseback transacti@t least equal to the Fair Market Value &srehined in good faith by the Board of
Directors and, in the case of a sale and leasdbacgaction having a Fair Market Value in exces$%million, set forth in an Officer's
Certificate delivered to the Trustee) of the propéhnat is the subject of such sale and leaselradkaction and (iii) the transfer of assets in
such sale and leaseback transaction is permittednulythe Company applies the proceeds of suchaction in compliance with, the coven
described above under the caption "--Repurchasgeddption of Holders--Asset Sales."

LIENS

The Indenture provides that the Company will nat will not permit any of its Restricted Subsidéito, directly or indirectly, create, incur,
assume or suffer to exist any Lien that securegatdbns under any Pari Passu Indebtedness or &nbted Indebtedness on any asset or
property now owned or hereafter acquired by the Gamg or any of its Restricted Subsidiaries, or iaepme or profits therefrom or assigr
convey any right to receive income therefrom, usithe Notes are equally and ratably secured wélotiigations so secured or until such
time as such obligations are no longer securedlbgrg provided that in any case involving a Liertgring Subordinated Indebtedness, such
Lien is subordinated to the Lien securing the Notes basis no less favorable than such Subordinatkebtedness is subordinated to the
Notes.

DIVIDEND AND OTHER PAYMENT RESTRICTIONS AFFECTING R ESTRICTED SUBSIDIARIES

The Indenture provides that the Company will nat will not permit any of its Restricted Subsidéito, directly or indirectly, create or
otherwise cause or suffer to exist or become effe@ny encumbrance or restriction on the abilftary Restricted Subsidiary to (i)(a) pay
dividends or make any other distributions to thenPany or any of its Restricted Subsidiaries (1)teiCapital Stock or (2) with respect to
any other interest or participation in, or measurgdits profits, or (b) pay any indebtedness oveethe Company or any of its Restricted
Subsidiaries, (ii) make loans or advances to thmamy or any of its Restricted Subsidiaries oy §iéll, lease or transfer any of its properties
or assets to the Company or any of its Restrictdabifliaries, except for such encumbrances or céistis existing under or by reason of (a)
Existing Indebtedness as in effect on the datbeindenture, (b) the Senior Credit Facility asfiect as of the date of the Indenture and any
amendments, modifications, restatements, renewalgases, supplements, refundings, replacememgdioancings thereof, in whole or in
part, provided that such amendments, modificatims&atements, renewals, increases, supplemehisdiegs, replacement or refinancings
are no more restrictive in any material respechwéspect to such dividend and other payment otisins than those contained in the Senior
Credit Facility as in effect on the date of thedntiire, (c) the Indenture and the Notes, (d) appleclaw, (e) Indebtedness or Capital Stock of
a Person acquired by the Company or any of itsrResdl Subsidiaries as in effect at the time ofsacquisition (except to the extent such
Indebtedness was incurred in connection with aoimtemplation of such acquisition), which encumbeaar restriction is not applicable to
any Person, or the properties or assets of anypRenther than the Person, or the property or asgehe Person, so acquired, provided that,
in the case of Indebtedness, such Indebtednespemantted by the terms of the Indenture to be iredir(f) by reason of nonassignment or
net worth
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maintenance provisions in leases entered intodrotdinary course of business, (g) purchase mohkgations for property acquired in the
ordinary course of business that impose restristifrthe nature described in clause

(iii) above on the property so acquired, or (h)rRiied Refinancing Indebtedness, provided thatéistrictions contained in the agreements
governing such Permitted Refinancing Indebtedness@ more restrictive in any material respect ttense contained in the agreements
governing the Indebtedness being refinanced.

ADDITIONAL SUBSIDIARY GUARANTEES

The Indenture provides that if (i) the Company agguor creates any additional Subsidiary thatReatricted Subsidiary and (A) any such
Restricted Subsidiary has assets or revenues ifisma} year in excess of $200,000, or (B) any sRebtricted Subsidiary previously in
existence has assets or revenues in any fiscalryeacess of $200,000, or (C) any such RestriSigokidiary, together with all other
Restricted Subsidiaries which are not Guaranta@s dssets or revenues in any fiscal year in exxdfe&k 0 million in the aggregate, or (ii) any
Restricted Subsidiary of the Company that is nGuarantor guarantees any Indebtedness of the Conaplaer than the Notes or is a
borrower under the Senior Credit Facility (in eaelse described in clauses (i) and (ii), excepEtoeign Subsidiaries), the Company will
cause such Restricted Subsidiary to execute aivbdéd the Trustee a supplemental indenture imfand substance reasonably satisfactory
to the Trustee pursuant to which such Restrictdabi@iary shall unconditionally guarantee all of @empany's Obligations under the Notes
on the terms set forth in such supplemental indentu

MERGER, CONSOLIDATION OR SALE OF ASSETS

The Indenture provides that the Company may nosalatate or merge with or into (whether or not @@mpany is the surviving
corporation), or sell, assign, transfer, leaseyvegror otherwise dispose of all or substantiallyoéits properties or assets in one or more
related transactions to, another corporation, Pess@ntity unless (i) the Company is the survivimgporation or the entity or the Person
formed by or surviving any such consolidation orgee (if other than the Company) or to which sualke sassignment, transfer, lease,
conveyance or other disposition shall have beerensd corporation organized or existing undeidkes of the United States, any state
thereof or the District of Columbia; (ii) the eptior Person formed by or surviving any such cowmistion or merger (if other than the
Company) or the entity or Person to which such, ssignment, transfer, lease, conveyance or dibposition shall have been made
assumes all the obligations of the Company undeNiftes and the Indenture pursuant to a supplefiad&nture in a form reasonably
satisfactory to the Trustee; (iii) immediately afeich transaction no Default or Event of Defaxises; and (iv) except in the case of a merger
of the Company with or into a Wholly Owned ResgitSubsidiary of the Company, the Company or thigyesr Person formed by or
surviving any such consolidation or merger (if atttean the Company), or to which such sale, assiggmiptransfer, lease, conveyance or o
disposition shall have been made (A) will have @tidated Net Worth immediately after the transat®gual to or greater than the
Consolidated Net Worth of the Company immediatelgrzo the transaction and (B) will, at the timiesach transaction and after giving pro
forma effect thereto as if such transaction hadioed at the beginning of the applicable four-ograperiod, be permitted to incur at least
$1.00 of additional Indebtedness pursuant to tked=Charge Coverage Ratio test set forth in tts¢ fiaragraph of the covenant described
above under the caption Ikeurrence of Indebtedness and Issuance of Didgdhstock.” The sale, assignment, transfer, leam@yeyance (
other disposition by the Company or its Restricdedbsidiaries of all or substantially all of theispective property or assets to one or more of
their Subsidiaries shall not relieve either the @any or the Restricted Subsidiaries from their eeipe obligations under the Indenture or
the Notes. Subject to the foregoing, any Restri&elsidiary may consolidate with, merge into onsfar all or part of its properties and
assets to the Company or any other Restricted @iabgior other entity that becomes, by reason ohswnsolidation, merger or transfer, a
Restricted Subsidiary.
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TRANSACTIONS WITH AFFILIATES

The Indenture provides that the Company will nat will not permit any of its Restricted Subsidéito, make any payment to, or sell, le
transfer or otherwise dispose of any of its praperor assets to, or purchase any property orsaset, or enter into or make or amend any
contract, agreement, understanding, loan, advangaasantee with, or for the benefit of, any Afitké (each of the foregoing, an "Affiliate
Transaction"), unless (i) such Affiliate Transaatie on terms that are no less favorable to the fi2om or the relevant Restricted Subsidiary
than those that might reasonably have been obtaén@domparable transaction by the Company or Rediricted Subsidiary with an
unrelated Person and (ii) the Company deliverbéolrustee

(a) with respect to any Affiliate Transaction orige of related Affiliate Transactions involvinggaggate consideration in excess of $2.0
million, a certificate of the Chief Executive Officof the Company certifying that such Affiliateahisaction complies with clause (i) above,
(b) with respect to any Affiliate Transaction oriss of related Affiliate Transactions involvinggrggate consideration in excess of $5.0
million, a resolution of the Board of Directors $etth in an Officer's Certificate certifying thstich Affiliate Transaction complies with clai
(i) above and that such Affiliate Transaction hasrbapproved by a majority of the disinterested be¥mof the Board of Directors and (c)
with respect to any Affiliate Transaction or serdselated Affiliate Transactions involving aggesg consideration in excess of $10.0 mill
an opinion as to the fairness to the Holders oiNb&es of such Affiliate Transaction from a finaglgpoint of view issued by an accounting,
appraisal or investment banking firm of nationainsting.

The foregoing provisions will not apply to the falting: (i) transactions between or among the Comaand/or any of its Restricted
Subsidiaries in which no Affiliate of the Companyrs Capital Stock (other than directors' qualifygigres); (ii) Restricted Payments or
Permitted Investments permitted by the provisidithe Indenture described above under the captitities] "--Restricted Payments"; and
(iii) the payment of reasonable and customary @gfigles and compensation (including compensatigalga in Equity Interests) to, and
indemnity provided on behalf of, officers, direpemployees or consultants of the Company or aigiSiary or Permitted Joint Venture of
the Company.

LIMITATION ON ISSUANCES AND SALES OF CAPITAL STOCK OF WHOLLY OWNED RESTRICTED
SUBSIDIARIES

The Indenture provides that the Company (i) will,remd will not permit any Wholly Owned Restrict8dbsidiary of the Company to,

transfer, convey, sell, lease or otherwise dispdsmy Capital Stock of any Wholly Owned Restricgbsidiary of the Company to any
Person (other than the Company or a Wholly OwnestriRéed Subsidiary of the Company), unless (ahstensfer, conveyance, sale, leas
other disposition is of all the Capital Stock oEsWWholly Owned Restricted Subsidiary and (b) tashcNet Proceeds from such transfer,
conveyance, sale, lease or other disposition grteaipin accordance with the covenant described@bmder the caption '‘Repurchase at t
Option of Holders--Asset Sales," and (ii) will m@rmit any Wholly Owned Restricted Subsidiary &f @ompany to issue any of its Equity
Interests (other than, if necessary, shares @atsital Stock constituting directors' qualifyingasés) to any Person other than to the Company
or a Wholly Owned Restricted Subsidiary of the Camp

BUSINESS ACTIVITIES

The Company will not, and will not permit any Rédrd Subsidiary to, engage in any business ottaar & Principal Business, except to such
extent as would not be material to the Companyi@sndestricted Subsidiaries, taken as a whole.

REPORTS

The Indenture provides that, whether or not regliing the rules and regulations of the SecuritiesExchange Commission (the
"Commission"), so long as any Notes are outstandirgCompany will furnish to the Trustee (i) aliagiterly and annual financial informati
that would be required to be contained in a filvith the Commission on Forms 10-Q and 10-K if th@®any were required to file such
Forms, including a "Management's Discussion andysimaof Financial Condition and Results of Operasi* and, with respect to the annual
information only, a report thereon by the CompangHified independent
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accountants and (ii) all current reports that wdwddequired to be filed with the Commission onrk&-K if the Company were required to
file such reports. In addition, whether or not riegd by the rules and regulations of the Commisstemmencing immediately after the
consummation of the Exchange Offer contemplatethbyRegistration Rights Agreement, the Companyfilélla copy of all such

information and reports with the Commission (whichy be contained in Forms 10-K, 10-Q and 8-K) fablf availability (unless the
Commission will not accept such a filing). In adlalit, the Company and the Guarantors have agreeédahao long as any Notes remain
outstanding, they will furnish to the Holders andséecurities analysts and prospective investoma tipeir request, the information required to
be delivered pursuant to Rule 144A(d)(4) underShkeurities Act.

EVENTS OF DEFAULT AND REMEDIES

The Indenture provides that each of the followingstitutes an Event of Default: (i) default for @8ys in the payment when due of interes
Liguidated Damages, if any, on the Notes (whetherad prohibited by the subordination provisiongtaf Indenture); (ii) default in payment
when due of the principal of or premium, if any,tbe Notes (whether or not prohibited by the subatibn provisions of the Indenture); (iii)
failure by the Company to comply with the provisatescribed above under the captions "Repurchadbe @iption of Holders--Change of
Control", "Repurchase at the Option of Holders--&s3ales" or "Certain Covenants--Merger, Consabdabr Sale of Assets"; (iv) failure by
the Company for 60 days after notice from the Teesir the Holders of at least 25% in aggregatecjpah amount of the then outstanding
Notes to comply with any of its other covenantgeagents or warranties in the Indenture or the §d¢tg default under any mortgag
indenture or instrument under which there may bedd or by which there may be secured or evideangdndebtedness for money borro
by the Company or any of its Restricted Subsid&afie the payment of which is guaranteed by the @ or any of its Restricted
Subsidiaries) whether such Indebtedness or gua & exists, or is created after the date of tlderture, which default results in the
acceleration of such Indebtedness prior to its@gmaturity and, in each case, the principal atnafusmny such Indebtedness, together with
the principal amount of any other such Indebtedttessnaturity of which has been so accelerated:eagges $10 million or more; (vi) failure
by the Company or any of its Restricted Subsidsatiepay final judgments for the payment of monasneges aggregating in excess of $10
million, which judgments are not paid, dischargedtayed for a period of 60 days; (vii) except asfitted by the Indenture, any Significant
Subsidiary Guarantee shall be held in any judisiateeding to be unenforceable or invalid or stedise for any reason to be in full force and
effect (except by its terms) or any Guarantor,ryr Berson acting on behalf of any Guarantor, stelly or disaffirm its obligations under its
Significant Subsidiary Guarantee, in each casedhglefault continues for a period of ten daysraftgice to the Company from the Trustee
or the Holders of at least 25% in aggregate pradapnount of the then outstanding Notes; and (géitain events of bankruptcy or
insolvency with respect to the Company or any ©Significant Subsidiaries.

If any Event of Default (other than an Event of &éf under clause (viii) of the preceding paragrajith respect to the Company) occurs and
is continuing, the Trustee or the Holders of asi€b% in principal amount of the then outstandilages, by notice to the Trustee and the
Company, may declare all the Notes to be due apahbp@immediately; provided, however, that so lasghe Senior Credit Facility shall be
in full force and effect, if an Event of Defaultadhhave occurred and be continuing (other thakwant of Default under clause (viii) of the
preceding paragraph with respect to the Compamy)sach acceleration shall not be effective uhgl ¢arlier to occur of (x) five days
following the delivery of a notice of such accet@a to the agent or other representative of thedes under the Senior Credit Facility and
acceleration of any Indebtedness under the Semadditdacility. Notwithstanding the foregoing, imetcase of an Event of Default arising
from certain events of bankruptcy or insolvencyatiégd in clause

(viii) of the preceding paragraph, with respectite Company, any Significant Subsidiary or any grotiSubsidiaries that, taken together,
would constitute a Significant Subsidiary, all datsling Notes will become due and payable withatther action or notice. Holders of the
Notes may not enforce the Indenture or the Notesmbas provided in the Indenture. Subject to oelitmitations, Holders of a majority i
principal amount of the then outstanding Notes waliegct the Trustee in its exercise of any trugp@wer. The Trustee may withhold from
Holders of the Notes notice of any continuing Détfau Event of Default (except a
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Default or Event of Default relating to the paymehprincipal, interest or Liquidated Damages,rif/pif it determines that withholding noti
is in their interest.

The Indenture provides that, at any time after@adtation of acceleration with respect to the Noties Holders of a majority in principal
amount of the Notes may rescind and cancel sudard¢ion and its consequences

(i) if the rescission would not conflict with anydgment or decree, (ii) if all existing Events cfBult have been cured or waived except
nonpayment of principal, interest or Liquidated Rayas that has become due solely because of thiertimm, (iii) if, to the extent the
payment of such interest is lawful, interest onrdue installments of interest and overdue princital rate equal to the rate borne by the
Notes, which has become due otherwise than by declaration of acceleration, has been paid, (ithefCompany has paid the Trustee
reasonable compensation and reimbursed the Trigstée expenses, disbursements and advances aifdifvthe event of the cure or waiver
of an Event of Default of the type described irusk (viii) of the description above of Events of@sdt, the Trustee shall have received an
Officer's Certificate and an opinion of counseltthiach Event of Default has been cured or waivershth rescission shall affect any
subsequent Default or impair any right consequesrieto.

The Holders of a majority in principal amount oétNotes may waive any existing Default or Evenbefault under the Indenture and its
consequences, except a default in the paymengedgdrihcipal of or interest on, or Liquidated Damagéth respect to, any Notes.

The Company is required to deliver to the Trustasually a statement regarding compliance with tiehture, and the Company is required
upon becoming aware of any Default or Event of Difdo deliver to the Trustee a statement spawgfiguch Default or Event of Default.

NO PERSONAL LIABILITY OF DIRECTORS, OFFICERS, EMPLO YEES AND STOCKHOLDERS

No director, officer, employee, incorporator orcitioolder of the Company or any Guarantor, as ssitél] have any liability for an
obligations of the Company or the Guarantors utiieiNotes, the Subsidiary Guarantees, the Indeotui@ any claim based on, in respect
of, or by reason of, such obligations or their ticea Each Holder of Notes by accepting a Note wsignd releases all such liability. The
waiver and release are part of the consideratioisémance of the Notes. Such waiver may not kectfie to waive liabilities under the
federal securities laws and it is the view of th@rnission that such a waiver is against publicgyoli

LEGAL DEFEASANCE AND COVENANT DEFEASANCE

The Company may, at its option and at any timegtetehave all of its obligations discharged witlspect to the outstanding Notes ("Legal
Defeasance") except for (i) the rights of Holderswatstanding Notes to receive payments in respittte principal of, premium and
Liquidated Damages, if any, and interest on sucte®lwhen such payments are due from the trustreeféo below, (ii) the Company's
obligations with respect to the Notes concernisgiisg temporary Notes, registration of Notes, ratgill, destroyed, lost or stolen Notes and
the maintenance of an office or agency for payrmaedtmoney for security payments held in trusf) {fie rights, powers, trusts, duties and
immunities of the Trustee, and the Company's otiiga in connection therewith and (iv) the Legaf&ssance provisions of the Indenture
addition, the Company may, at its option and attang, elect to have the obligations of the Compeatgased with respect to certain
covenants that are described in the Indenture E8ant Defeasance") and thereafter any omissioartply with such obligations shall not
constitute a Default or Event of Default with resip® the Notes. In the event Covenant Defeasaocers, certain events (not including non-
payment or certain bankruptcy, receivership, rdliation and insolvency events) described abovesutite caption "Events of Default” wil
no longer constitute an Event of Default with reffie the Notes.

In order to exercise either Legal Defeasance ore@ant Defeasance, (i) the Company must irrevoaddyhpsit with the Trustee, in trust, for
the benefit of the Holders of the Notes, cash iB.Wdollars, non-callable Government Securities combination thereof, in such amounts as
will be sufficient, in the opinion of a nationaltgcognized firm of independent public accountatat®ay the principal of, premium and
Liguidated Damages, if any, and interest on thetanting Notes on the stated maturity or on thdicadge redemption
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date, as the case may be, and the Company musllyspbether the Notes are being defeased to mgtarito a particular redemption date;
(ii) either (x) in the case of Legal Defeasance, @ompany shall have delivered to the Trustee ariaypof counsel in the United States
reasonably acceptable to the Trustee confirming(fethe Company has received from, or there tetpublished by, the Internal Revenue
Service a ruling or (B) since the date of the Iridem there has been a change in the applicabéedkbithcome tax law, in either case to the
effect that, and based thereon such opinion of sglshall confirm that, the Holders of the outstagdNotes will not recognize income, gain
or loss for federal income tax purposes as a refsitich Legal Defeasance and will be subjectderfa income tax on the same amounts, in
the same manner and at the same times as wouldbkanethe case if such Legal Defeasance had notredg or (y) in the case of Covenant
Defeasance, the Company shall have delivered tdriltee an opinion of counsel in the United Stegasonably acceptable to the Trustee
confirming that the Holders of the outstanding No#gll not recognize income, gain or loss for fedéncome tax purposes as a result of such
Covenant Defeasance and will be subject to fedecaime tax on the same amounts, in the same mandeat the same times as would have
been the case if such Covenant Defeasance hadautred; (iii) no Default or Event of Default shalive occurred and be continuing on the
date of such deposit (other than a Default or Eeéitefault resulting from the borrowing of fundshie applied to such deposit) or insofar as
Events of Default from bankruptcy or insolvency etgeare concerned, at any time in the period endimthe 91st day after the date of such
deposit; (iv) such Legal Defeasance or Covenane&szince will not result in a breach or violationasfconstitute a default under the Senior
Credit Facility or any other material agreemeninstrument (other than the Indenture) to which@oenpany or any of its Restricted
Subsidiaries is a party or by which the Compangror of its Restricted Subsidiaries is bound; (¢ @mpany must have delivered to the
Trustee an opinion of counsel to the effect thasiianing no intervening bankruptcy or insolvencyhef Company between the date of such
deposit and the 91st day after such deposit arichthBlolder is an insider of the Company) afterQtiet day following the deposit, the trust
funds will not be subject to the effect of any apgible bankruptcy, insolvency, reorganization amikir laws affecting creditors' rights
generally; (vi) the Company must deliver to thesteg an Officer's Certificate stating that the dé&pwas not made by the Company with the
intent of preferring the Holders of Notes over ditker creditors of the Company with the intent efedting, hindering, delaying or defraud
creditors of the Company or others; and (vii) trerpany must deliver to the Trustee an Officer'sii@ate and an opinion of counsel, each
stating that all conditions precedent provideddiorelating to the Legal Defeasance or the CoveDafitasance, as the case may be, have
been complied with.

TRANSFER AND EXCHANGE

A Holder may transfer or exchange Notes in accardanmith the Indenture. The Registrar and the Taustay require a Holder, among other
things, to furnish appropriate endorsements anttes documents and the Company may require a Htdzay any taxes and fees required
by law or permitted by the Indenture. The Companyat required to transfer or exchange any Notcsad for redemption. Also, the
Company is not required to transfer or exchangeNuotg for a period of 15 days before a selectioNates to be redeemed.

The registered Holder of a Note will be treatedh@sowner of it for all purposes.
FORM, DENOMINATION, TRANSFER, EXCHANGE AND BOOK-ENT RY PROCEDURES

The Old Notes offered and sold to qualified ingiimal buyers (as defined under Rule 144A) ("QIBsEre each registered in book-entry
form, are represented by a global note in fullyistaged form without interest coupons, which wagadited with the Trustee as custodian for
The Depository Trust Company ("DTC") and registerethe name of Cede & Co. or such other nomind@Ts may designate.

The Old Notes offered and sold to persons outs$iddnited States who received such Old Notes puotdassales in accordance with
Regulation S were each initially represented bjohaj note certificate in fully registered form fitut interest coupons (the "Offshore Global
Old Note"). The Offshore Global Old Note was depamsiwith the Trustee as custodian for DTC and teggsl in the name of Cede & Co.
Prior to the expiration of the "40-day restrictetipd” within the meaning of Rule 903 of Regulat®ntransfers of
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interest in the Offshore Global Old Note were ogiffected through records maintained by DTC, CedglkB societe anonyme ("CEDEL") or
Euroclear System ("Euroclear").

The certificates representing the New Notes willdseied in fully registered form without interestipons. Except as described below, the
New Notes will be deposited with, or on behalf@T,C, and registered in the name of Cede & Co as'Bn@minee, in the form of a glok
New Note certificate (the "Global New Note") or Wwigmain in the custody of the Trustee pursuarhéoFAST Balance Certificate betwe
DTC and the Trustee.

Holders of New Notes who elect to take physicaivéey of their certificates instead of holding thiiterest through the Global New Note
(collectively referred to herein as the "Non-Globilders") will be issued in registered form a ifedted New Note ("Certificated New
Note"). Upon the transfer of any Certificated Newt&linitially issued to a N«-Global Holder, such Certificated New Note will less the
transferee requests otherwise or the Global Neve Ras previously been exchanged in whole for Geat#d New Notes, be exchanged fo
interest in the Global New Note.

EXCHANGES OF INTERESTS IN THE GLOBAL NEW NOTE FOR C ERTIFICATED NEW NOTES

A beneficial interest in the Global New Note may he exchanged for a Certificated New Note unlgd3TC (x) notifies the Company tha
is unwilling or unable to continue as Depositarytfte Global New Note or (y) has ceased to be @iclg agency registered under the
Exchange Act, and in either case the Company tperetails to appoint a successor Depositary, lfig) Company, at its option, notifies the
Trustee in writing that it elects to cause the asme of the Certificated New Notes or (iii) thehals have occurred and be continuing an E
of Default or any event which after notice or lap$é&ime or both would be an Event of Default wi#fspect to the Notes. In all cases,
Certificated New Notes delivered in exchange for @fobal New Note or beneficial interests thereitl be registered in the names, and
issued in any approved denominations, requestad by behalf of the Depositary (in accordance \tgttustomary procedures). Any
Certificated New Note issued in exchange for aergdt in a Global New Note will bear the legendrieting transfers that is borne by such
Global New Note. Any such exchange will be effedte@ugh the DWAC System and an appropriate adjeistrwill be made in the records
of the Security Registrar to reflect a decreaghénprincipal amount of the Global New Note.

DEPOSITORY PROCEDURES

DTC has advised the Company that DTC is a limitethpse trust company created to hold securitiegdquarticipating organizations
(collectively, the "Participants™) and to faciliathe clearance and settlement of transactionwsetsecurities between Participants through
electronic book-entry changes in accounts of it$i¢tpants. The Participants include securitiekiere and dealers, banks, trust companies,
clearing corporations and certain other organizatié\ccess to DTC's system is also available terahtities such as banks, brokers, dealers
and trust companies that clear through or mairdainstodial relationship with a Participant, eitdigectly or indirectly (collectively, the
"Indirect Participants"). Persons who are not Bgrdints may beneficially own securities held bynrbehalf of DTC only through the
Participants or the Indirect Participants. The owhip interests and transfer of ownership interettsach actual purchaser of each security
held by or on behalf of DTC are recorded on themds of the Participants and Indirect Participants.

DTC has also advised the Company that, pursugmbimedures established by it, (i) upon deposihef&lobal New Note, DTC will credit ti
principal amount at maturity of New Notes of thdiindual beneficial interests represented by suldb& New Note to the respective
accounts of Participants and (ii) ownership of iered interests in the Global New Note will be sioon, and the transfer of ownership
thereof will be effected only through, records ntaimed by DTC or its nominee (with respect to thetieipants) or by the Participants and
Indirect Participants (with respect to other ownarbeneficial interests in the Global New Note).

Investors in the Global New Note may hold theienests therein directly through DTC, if they aretipgpants in such system, or indirectly
through organizations (including Euroclear and CEP&hich are participants in such system. All it in the Global New Note, includi
those held through Euroclear or
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CEDEL, may be subject to the procedures and regeinés of DTC. Those interests held through Eurede&EDEL may also be subject to
the procedures and requirements of such systeneslafls of some states require that certain persdwesphysical delivery in definitive form
of securities that they own. Consequently, theitgtih transfer beneficial interests in the Globiaw Note to such persons will be limited to
that extent. Because DTC can act only on behdfarficipants, which in turn act on behalf of IndirParticipants and certain banks, the
ability of a person having beneficial interestdhia Global New Note to pledge such interests tegres or entities that do not participate in
DTC system, or otherwise take actions in respestioh interests, may be affected by the lack dfysigal certificate evidencing such
interests. For certain other restrictions on thedferability of the Notes, see "--Exchanges ddrigdts in the Global New Note for Certificated
New Notes.'

EXCEPT AS DESCRIBED BELOW, OWNERS OF INTERESTS INH GLOBAL NEW NOTE WILL NOT HAVE NEW NOTES
REGISTERED IN THEIR NAMES, WILL NOT RECEIVE PHYSICADELIVERY OF NEW NOTES IN CERTIFICATED FORM AND
WILL NOT BE CONSIDERED THE REGISTERED OWNERS OR HDERS THEREOF UNDER THE INDENTURE FOR ANY
PURPOSE.

Payments in respect of the principal of and preméunth interest on the Global New Note registerettiénname of DTC or its nominee will be
payable by the Trustee to DTC in its capacity asrégistered Holder under the Indenture. Undetetras of the Indenture, the Company and
the Trustee will treat the persons in whose nafmedtw Notes, including the Global New Note, agistered as the owners thereof for the
purpose of receiving such payments and for anyafirather purposes whatsoever. Consequently, nditleeCompany, the Trustee nor any
agent of the Company or the Trustee has or wileleaw responsibility or liability for (i) any aspgeaf DTC's records or any Participant's or
Indirect Participant's records relating to or pagteenade on account of beneficial ownership interiesthe Global New Note, or for
maintaining, supervising or reviewing any of DT@sords or any Participant's or Indirect Partictfsarecords relating to the beneficial
ownership interests in the Global New Note ordiy other matter relating to the actions and prastof DTC or any of its Participants or
Indirect Participants. DTC has advised the Comphayits current practice, upon receipt of any pamtnin respect of securities such as the
New Notes (including principal and interest), itedit the accounts of the relevant Participarits the payment on the payment date
amounts proportionate to their respective holdingbe principal amount of beneficial interestdhie relevant security as shown on the
records of DTC unless DTC has reason to beliewdlinot receive payment on such payment date. Raygsby the Participants and the
Indirect Participants to the beneficial owners effNNotes will be governed by standing instructiand customary practices and will be the
responsibility of the Participants or the IndirBetrticipants and will not be the responsibilityfC, the Trustee or the Company. Neither the
Company nor the Trustee will be liable for any gedg DTC or any of its Participants in identifyitige beneficial owners of the New Notes,
and the Company and the Trustee may conclusivéhoreand will be protected in relying on instrusts from DTC or its nominee for all
purposes.

Except for trades involving only Euroclear and CED#articipants, interests in the Global New Note expected to be eligible to trade in
DTC's Same-Day Funds Settlement System and segomaaket trading activity in such interests wiletefore settle in immediately
available funds, subject in all cases to the rakes procedures of DTC and its participants.

Transfers between Participants in DTC will be effedn accordance with DTC's procedures, and wilbéttled in same-day funds, and
transfers between participants in Euroclear and EIEWIll be effected in the ordinary way in accordarwith their respective rules and
operating procedures.

Subject to compliance with the transfer restrictiapplicable to the New Notes described hereirgseroarket transfers between the
Participants in DTC, on the one hand, and Eurode&EDEL participants, on the other hand, willdffected through DTC in accordance
with DTC's rules on behalf of Euroclear or CEDES the case may be, by its respective depositamweber such cross-market transactions
will require delivery of instructions to Euroclear CEDEL, as the case may be, by the counterpaitych system in accordance with the
rules and procedures and within the establishedlides (Brussels time) of such system. Eurocle&ZBDEL, as the case may be, will, if the
transaction meets its settlement requirementsyatalstructions to its respective depositary t@taction to effect final settlement on its
behalf by delivering or receiving interests in GBklwbal New Note in DTC, and making or receiving peyt in accordance with
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normal procedures for same-day funds settlemeriicajpte to DTC. Euroclear participants and CEDELltiggpants may not deliver
instructions directly to the depositories for Eueac or CEDEL.

Because of time zone differences, the securitieswatt of a Euroclear or CEDEL participant purchgsn interest in the Global New Note
from a Participant in DTC will be credited, and auch crediting will be reported to the relevantdélear or CEDEL participant, during the
securities settlement processing day (which must besiness day for Euroclear and CEDEL) immedjdt#lowing the settlement date of
DTC. DTC has advised the Company that cash recdéivEdroclear or CEDEL as a result of sales ofrgges in the Global New Note by or
through a Euroclear or CEDEL participant to a Rgréint in DTC will be received with value on thétksment date of DTC but will be
available in the relevant Euroclear or CEDEL castoant only as of the business day for Eurocle@@BDEL following DTC's settlement
date.

DTC has advised the Company that it will take actyoam permitted to be taken by a Holder of New Nataly at the direction of one or more
Participants to whose account with DTC interesthéeGlobal New Note are credited and only in respésuch portion of the aggregate
principal amount of the New Notes as to which sBalticipant or Participants has or have given sliattion. However, if there is an Event
of Default under the New Notes, DTC reserves thbtrio exchange the Global New Note for legendedifidated New Notes, and to
distribute such Certificated New Notes to its Riptnts.

The information in this section concerning DTC, &alear and CEDEL and their book-entry systems leas lobtained from sources that the
Company believes to be reliable, but the Compakgst@o responsibility for the accuracy thereof.

Although DTC, Euroclear and CEDEL have agreed ¢oftinegoing procedures to facilitate transfersmtdriests in the Global New Note
among participants in DTC, Euroclear and CEDELytaee under no obligation to perform or to contitag@erform such procedures, and
such procedures may be discontinued at any timghé&iehe Company nor the Trustee will have anyoesibility for the performance by
DTC, Euroclear or CEDEL or their respective papiits or indirect participants of their respectipligations under the rules and procedures
governing their operations.

REGISTRATION RIGHTS; LIQUIDATED DAMAGES

The Company, the Guarantors and the Initial Puerisasntered into the Registration Rights Agreerarthe Closing Date. Pursuant to the
Registration Rights Agreement, the Company agredietwith the Commission, on or prior to 60 dafter the Closing Date, the Exchange
Offer Registration Statement on the appropriatenfander the Securities Act with respect to the Néstes. Upon the effectiveness of the
Exchange Offer Registration Statement, pursuatitad=xchange Offer, the Company will offer to theldrs of Transfer Restricted
Securities (as defined below) who are able to nta&kiin representations the opportunity to exchahnegie Transfer Restricted Securities for
New Notes. Ii

(i) the Company is not required to file the Exchamffer Registration Statement or permitted to commate the Exchange Offer because the
Exchange Offer is not permitted by applicable lavCommission policy or (ii) any Holder of Transfeestricted Securities notifies the
Company on or prior to the tenth business day Wolg consummation of the Exchange Offer that it @prohibited by law or Commission
policy from participating in the Exchange Offer(&) may not resell the New Notes acquired by ithe Exchange Offer to the public without
delivering a prospectus and the prospectus corttamtine Exchange Offer Registration Statemenbtsappropriate or available for such
resales or (C) is a broker-dealer and owns Notgsiged directly from the Company or an affiliatetbé Company, the Company will file
with the Commission a Shelf Registration Statemembver resales of the Notes by the Holders thHevbo satisfy certain conditions relating
to the provision of information in connection witie Shelf Registration Statement. The Companyusgil commercially reasonable efforts to
cause the applicable registration statement tcebtackd effective as promptly as practicable byGbenmission. For purposes of the
foregoing, "Transfer Restricted Securities" meaasheOld Note until (i) the date on which such Olaté&has been exchanged by a person
other than a broker-dealer for a New Note in thetaxge Offer, (ii) following the exchange by a lecklealer in the Exchange Offer of an
Old Note for a New Note, the date on which such MeMe is sold to a purchaser who receives from fwoker-dealer on or prior to the date
of such sale a copy of the prospectus containéuein
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Exchange Offer Registration Statement, (iii) theedan which such Old Note has been effectivelysteged under the Securities Act and
disposed of in accordance with the Shelf Regismafitatement or (iv) the date on which such OldeNsdistributed to the public pursuant to
Rule 144 under the Securities Act. Notwithstandhmgyforegoing, subject to the limitations contaimethe Registration Rights Agreement, at
any time after Consummation (as defined in the &eaion Rights Agreement) of the Exchange Ofte#, Eompany may allow the Shelf
Registration Statement to cease to be effectiveuaatlle if the prospectus contained in the Shdajfist@tion Statement contains an untrue
statement of a material fact or omits to state terrad fact necessary in order to make the statésrtbrrein, in light of the circumstances
under which they were made, not misleading; praVithat the period referred to in the Registratiaghfs Agreement during which the Shelf
Registration Statement is required to be effective usable will be extended by the number of daysd which such registration statement
was not effective or usable pursuant to the forggpirovisions.

The Registration Rights Agreement provides thath@ Company will file an Exchange Offer RegistratStatement with the Commission on
or prior to 60 days after the Closing Date, (i@ tBompany will use commercially reasonable efftrtsave the Exchange Offer Registration
Statement declared effective by the Commissionragarior to 135 days after the date on which sucbhaxge Offer Registration Statement is
filed with the Commission (which 135-day period lkba extended for a number of days equal to theber of business days, if any, that the
Commission is officially closed during such periofi)) unless the Exchange Offer would not be pigied by applicable law or Commission
policy, the Company will commence the Exchange COdfed use its commercially reasonable effortsgadson or prior to 25 business days
after the date on which the Exchange Offer RedistresBtatement was declared effective by the Corsimniis New Notes in exchange for all
Old Notes tendered prior thereto in the ExchanderG@ind (iv) if obligated to file the Shelf Regaion Statement, the Company will use its
best efforts to file the Shelf Registration Statatmeith the Commission on or prior to 60 days aftech filing obligation arises and to use
commercially reasonable efforts to cause the Sheffistration Statement to be declared effectivhbyCommission on or prior to 135 days
after such filing obligation arises. If (a) the Goamy fails to file either of the Registration Statnts required by the Registration Rights
Agreement on or before the date specified for dilicly, (b) either of such Registration Statemestaot declared effective by the
Commission on or prior to the date specified fatsaffectiveness (the "Effectiveness Target Date"),

(c) the Company fails to consummate the Exchander @fithin 25 business days of the Effectivenesg@aDate with respect to the
Exchange Offer Registration Statement, or (d) suthifethe last sentence of the preceding paragthptShelf Registration Statement or the
Exchange Offer Registration Statement is declafietttve but thereafter ceases to be effectivesable (other than as described in the last
sentence of the preceding paragraph) in connewatittnresales of Transfer Restricted Securitiesrdpthe periods specified in the
Registration Rights Agreement (each such eventrezfdo in clauses (a) through (d) above a "Reafistn Default"), then, subject to the last
sentence of the preceding paragraph, the CompdhpayilLiquidated Damages to each Holder of TranRfestricted Securities affected
thereby, with respect to the first 90-day periodniediately following the occurrence of such RegtsiraDefault, in an amount equal to $0.05
per week per $1,000 in principal amount of Notesstituting Transfer Restricted Securities held bghsHolder. The amount of the
Liguidated Damages will increase by an additiortaD$ per week per $1,000 in principal amount ofddatonstituting Transfer Restricted
Securities with respect to each subsequent 90-@agdountil all Registration Defaults have beerecljiup to a maximum amount of
Liquidated Damages of $0.50 per week per $1,0@@incipal amount of Notes constituting Transfer tReted Securities. All accrued
Liguidated Damages will be paid by the Companyasicto persons entitled thereto on each Intergsh&at Date to the Global Note Holder
(and any Holder of Certificated Securities who paen wire transfer instructions to the Companypto the Interest Payment Date) by wire
transfer of immediately available funds and too#tier Holders of Certificated Securities by mailatgecks to their registered addresses.
Following the cure of all Registration Defaultse thccrual of Liquidated Damages will cease.

Holders of Old Notes will be required to make cert@presentations to the Company (as describ#teiRegistration Rights Agreement) in
order to participate in the Exchange Offer and bdlrequired to deliver information to be usedadnreection with the Shelf Registration
Statement and to provide comments on the ShelfsRatjpn Statement within the time periods setfamtthe Registration Rights Agreement
in
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order to have their Old Notes included in the SRagistration Statement and benefit from the piorisregarding Liquidated Damages set
forth above.

The summary herein of certain provisions of theiRegtion Rights Agreement does not purport to mmmlete and is subject to, and is
qualified in its entirety by reference to, all tevisions of the Registration Rights Agreemerdppy of which is filed as an exhibit to the
Company's most recent Annual Report on Form 10-K.

Except as described below unde®endment, Supplement and Waiver", the Old Notestha New Notes will be considered collectivel
be a single class for all purposes under the Inglepincluding, without limitation, waivers, amenents, redemptions and repurchase offers,
and for purposes of this "Description of the Newdd¢d (except under this caption, "--Registratiogh®$; Liquidated Damages") all reference
herein to "Notes" shall be deemed to refer coletyi to the Old Notes and the New Notes, unlesstimitext otherwise requires.

AMENDMENT, SUPPLEMENT AND WAIVER

Except as provided in the next two succeeding papdts, the Indenture or the Notes may be amendsdpplemented with the consent of
Holders of at least a majority in principal amoohthe Notes then outstanding (including, withaortitation, consents obtained in connection
with a purchase of, or tender offer or exchangerdfir, Notes), and any existing default or commiawith any provision of the Indenture or
the Notes may be waived with the consent of thalklsl of a majority in principal amount of the thmrtstanding Notes (including consents
obtained in connection with a tender offer or exagjeoffer for Notes).

Without the consent of each Holder affected, anraimeent or waiver may not (with respect to any Ndielsl by a norconsenting Holder): (
reduce the principal amount of Notes whose Holdaist consent to an amendment, supplement or wéiyaeduce the principal of or
change the fixed maturity of any Note or alter phevisions with respect to the redemption of thédsdother than provisions relating to the
covenants described above under the caption "-uiRbpse at the Option of Holders"), (iii) reduce thte of or change the time for payment
of interest or Liquidated Damages, if any, on arote\

(iv) waive a Default or Event of Default, in eadse in the payment of principal of or premium ayuidated Damages, if any, or interest on
the Notes (except a rescission of acceleratioh@Notes by the Holders of at least a majorityggragate principal amount of the Notes a
waiver of the payment default that resulted frorhsacceleration), (v) make any Note payable in martker than that stated in the Notes,
(vi) make any change in the provisions of the Indemrelating to waivers of past Defaults (otherttio add sections of the Indenture or the
Notes which are subject thereto) or the rights olddrs of Notes to receive payments of principabofremium or Liquidated Damages
any, or interest on the Notes, (vii) waive a redgamppayment with respect to any Note (other thaagment required by one of the
covenants described above under the caption "-4iRbBpse at the Option of Holders") or (viii) makeyamange in the foregoing amendment
and waiver provisions. In addition, any amendmerihé provisions of the Article of the Indenturéatimg to subordination will require the
consent of the Holders of at least 66 2/3% in aggpes principal amount of the Notes then outstandiegch amendment would adversely
affect the rights of Holders of Notes.

Notwithstanding the foregoing, without the consefndny Holder of Notes, the Company and the Trustag amend or supplement 1
Indenture or the Notes to cure any ambiguity, dedeinconsistency, to provide for uncertificatedtds in addition to or in place of
certificated Notes, to provide for the assumptibthe Company's obligations to Holders of Notethim case of a merger or consolidation, to
make any change that would provide any additicigalts or benefits to the Holders of Notes or trasinot adversely affect the legal rights
under the Indenture of any such Holder, or to cgmpth requirements of the Commission in orderffe@ or maintain the qualification of
the Indenture under the Trust Indenture Act.
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CONCERNING THE TRUSTEE

The Indenture contains certain limitations on figats of the Trustee, should it become a creditdahe Company, to obtain payment of cla
in certain cases, or to realize on certain propertgived in respect of any such claim as secarigtherwise. The Trustee will be permittec
engage in other transactions; however, if it aeggguany conflicting interest it must eliminate seadnflict within 90 days, apply to the
Commission for permission to continue or resign.

The Trustee is a lender under the Senior Creditifyac

The Holders of a majority in principal amount oétthen outstanding Notes will have the right tedithe time, method and place of
conducting any proceeding for exercising any remadjilable to the Trustee, subject to certain etieep. The Indenture provides that in ¢

an Event of Default shall occur (which shall notdoeed), the Trustee will be required, in the eiserof its power, to use the degree of care of
a prudent man in the conduct of his own affairdj&et to such provisions, the Trustee will be una®obligation to exercise any of its rights
or powers under the Indenture at the request oHaiger, unless such Holder shall have offeredhéoTrustee security and indemnity
satisfactory to it against any loss, liability cipense.

ADDITIONAL INFORMATION

Anyone who receives this Prospectus may obtaimg obthe Indenture and the Registration Rightsekgnent without charge by writing to
Metal Management, Inc., 500 North Dearborn St.tes405, Chicago, lllinois 60610; Attention:
Chief Financial Officer.

CERTAIN DEFINITIONS

Set forth below are certain defined terms usetienihdenture. Reference is made to the Indentura foll disclosure of all such terms, as
well as any other capitalized terms used hereimvfdch no definition is provided.

"Acquired Debt" means, with respect to any spedifferson, (i) Indebtedness of any other Persomirxiat the time such other Person is
merged with or into or became a Restricted Subsidibisuch specified Person, including, withoutitation, Indebtedness incurred in
connection with, or in contemplation of, such otRerson merging with or into or becoming a Restdc$ubsidiary of such specified Person,
and (ii) Indebtedness secured at the time of aitoprighereof by a Lien encumbering any asset aegluby such specified Person.

"Affiliate" of any specified Person means any otRerson directly or indirectly controlling or cooited by or under direct or indirect
common control with such specified Person. For pseg of this definition, "control” (including, wittorrelative meanings, the terms
“controlling", "controlled by" and "under commonntml with"), as used with respect to any Persbajlsnean the possession, directly or
indirectly, of the power to direct or cause theediron of the management or policies of such Persbether through the ownership of voting
securities, by agreement or otherwise; providetibaeficial ownership of 10% or more of the votsegurities of a Person shall be deemed

to be control.
"Asset Sale" means:

(i) the sale, conveyance, transfer or other digmws{whether in a single transaction or a serfa®lated transactions) of property or assets
(including by way of a sale and leaseback) of tben@any or any Restricted Subsidiary to any Persioardhan the Company or any
Restricted Subsidiary of the Company (each refetiwead this definition as a "disposition™) or

(i) the issuance or sale of Equity Interests of Restricted Subsidiary (other than directors' ifiyialy shares) to any Person other than the
Company or any Restricted Subsidiary of the Company
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(whether in a single transaction or a series @iteel transactions), in each case set forth in ttlesises (i) and (i), other than:

(a) a disposition of Cash Equivalents or tangildespnal property (including obsolete or redundauigment) in the ordinary course of
business of the Company or the applicable RestriStebsidiary;

(b) the disposition of all or substantially alltble assets of the Company in a manner permitteslipat to the provisions described above
under the caption "Merger, Consolidation or Sale of Assets" or anypdsition that constitutes a Change of Control pamsto the Indenture

(c) any disposition that is a Restricted PaymerRemitted Investment that is not prohibited urttiercovenant described above under the
caption "--Restricted Payments"; and

(d) any disposition, or related series of dispossi of assets with an aggregate Fair Market Vafless than $1.5 million.

"Attributable Debt" means, in respect of a sale adeback transaction, at the time of determinatlze present value (discounted at the rate
of interest implicit in such transaction, deternurie accordance with GAAP) of the obligation of teesee for net rental payments during the
remaining term of the lease included in such sateleaseback transaction (including any periodaboich such lease has been extended or
may, at the option of the lessor, be extended).

"Board of Directors" means, as to any Person, tdadof directors of such Person or any duly autkedrcommittee thereof.

"Capital Lease Obligation" means, at the time agigdnination thereof is to be made, the amourh@fiability in respect of a capital lease
that would at such time be required to be capidlian a balance sheet of the lessee thereof imdaroze with GAAP.

"Capital Stock" means (i) in the case of a corporatcorporate stock,

(i) in the case of an association or businesgyergtny and all shares, interests, participatiogbts or other equivalents (however designated)
of corporate stock, (iii) in the case of a parthgyspartnership interests (whether general ortéid)iand (iv) any other interest or participation
that confers on a Person the right to receive eesbfathe profits and losses of, or distributiofsssets of, the issuing Person (excluding
"earn-out" payments pursuant to the acquisitioeagents of the Company or any Subsidiary).

"Cash Equivalents" means (i) United States doll@idssecurities issued or directly and fully guaieed or insured by the United States
government or any agency or instrumentality theheofing maturities of not more than one year framdate of acquisition, (iii) certificates

of deposit and time deposits with maturities of gaar or less from the date of acquisition, barikerseptances with maturities not exceeding
one year and overnight bank deposits, in eachwakeny commercial bank having combined capital sarplus in excess of $200.0 million
(or the foreign currency equivalent thereof) andsdishort-term commercial paper rating, or thatsgbarent holding company, is at least "A-
1" or the equivalent by Standard & Poor's Corporatind at least "Prime-1" or the equivalent by Md®dhvestors Service, Inc.,

(iv) repurchase obligations with a term of not mthran seven days for underlying securities of yipes described in clauses (ii) and (iii)
above entered into with any financial institutioeeting the qualifications specified in clause @ijove, (v) shares of money market or sin
funds which comply with Rule 2a-7 or any succesate of the Commission and (vi) commercial pap¢éedad-1 or higher by Standard &
Poor's Corporation or P-1 by Moody's Investors Berdnc. and in each case maturing within one pfi@r the date of acquisition.

"Change of Control " means the occurrence of arth@following: (i) the sale, lease or transferpire or a series of related transactions («
than by merger or consolidation), of all or sub8tdly all of the assets of the Company and itstReted Subsidiaries, taken as a whole, to
any "person” (as such term is used in Section {3)(df the Exchange Act); (ii) the adoption of amplrelating to the liquidation or dissolution
of the Company; (iii) (A) the acquisition by anyrBen or group (within the meaning of Section 13ydxr 14(d)(2) of the Exchange Act),
other than the Principals, of a direct or indinet¢rest in more than 35% of
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the voting power of the Voting Stock of the Compdyyway of acquisition, merger or consolidatiorotdrerwise and (B) the Principals
beneficially owning, directly or indirectly, a lesspercentage of the voting power of the Votingc&tof the Company than such Person or
group and the Principals not having the right alitgtby voting power, contract or otherwise to @ler designate for election a majority of
Board of Directors of the Company; (iv) a majoiitythe members of the Board of Directors of the @any ceasing to be Continuing
Directors; or (v) any Person or group effectingrale 13e-3 transaction” (within the meaning of RLBe-3 under the Exchange Act) with
respect to the Company.

"Company Preferred Stock" means the $25 millioaggregate liquidation preference of the Series Avedible Preferred Stock and the $20
million in aggregate liquidation preference of eries B Convertible Preferred Stock of the Compartgtanding on the date of the
Indenture.

"Consolidated Cash Flow" means, with respect toRergon for any period, the Consolidated Net Incofrsaich Person for such period plus
(i) an amount equal to any extraordinary or nondrgng loss plus any net loss realized, in eaclecasconnection with all Asset Sales (to the
extent such losses were deducted in computing Goalsolidated Net Income), plus (ii) provision faxés based on income or profits of such
Person and its Restricted Subsidiaries for suciogeto the extent that such provision for taxes waducted in computing such Consolidated
Net Income, plus (iii) consolidated interest expeasuch Person and its Restricted Subsidiariesuich period, whether paid or accrued
whether or not capitalized (including, without ltation, amortization of original issue discountprzash interest payments, the interest
component of any deferred payment obligationsjrtexest component of all payments associated @Gépital Lease Obligations, imputed
interest with respect to Attributable Debt, comritgs, discounts and other fees and charges incirnegspect of letter of credit or bankers'
acceptance financings, and net payments (if angguaunt to Hedging Obligations), to the extent #Hrat such expense was deducted in
computing such Consolidated Net Income, plus () @onsolidated Non-Cash Charges that were dedirtiemmputing such Consolidated
Net Income, less (v) any n-cash items increasing Consolidated Net Incomeatich period and plus (vi) any cash dividends rexklwy the
Company or any of its Restricted Subsidiaries whi@hpaid by an Unrestricted Subsidiary.

"Consolidated Net Income" means, with respect foR&rson for any period, the aggregate of the Neirhe of such Person and its Restri
Subsidiaries for such period, on a consolidateésbestermined in accordance with GAAP; provideat i) the Net Income (but not loss) of
any Person that is not a Restricted Subsidiarhatris accounted for by the equity method of actingrshall be included only to the extent
the amount of dividends or distributions paid islt#o the referent Person or a Wholly Owned RésttiSubsidiary thereof, (ii) the Net
Income of any Restricted Subsidiary shall be exatlid the extent that the declaration or paymenivaflends or similar distributions by that
Restricted Subsidiary of that Net Income is ndhatdate of determination permitted without anppgovernmental approval (that has not
been obtained) or, directly or indirectly, by ogema of the terms of its charter or any agreemimstrument, judgment, decree, order, statute,
rule or governmental regulation applicable to Rastricted Subsidiary or its stockholders, (ii@ tumulative effect of a change in accoun
principles shall be excluded and (iv) the Net Ineooh any Unrestricted Subsidiary shall be excluagtgther or not distributed to the
Company or one of its Subsidiaries.

"Consolidated Net Worth" means, with respect to Bagson as of any date, the total of the follovangpunts of the Person and its Restricted
Subsidiaries, determined on a consolidated basisdnrdance with GAAP as of such date: (i) thegpastated value of all outstanding Capital
Stock of the Person plus (ii) paid-in capital opital surplus relating to such Capital Stock pliiis gny retained earnings or earned surplus
less (A) any accumulated deficit and (B) any amsuattributable to Disqualified Stock.

"Consolidated Non-Cash Charges" means, with respeaty Person, for any period, the aggregate digtien and amortization (including
(a) amortization of goodwill, (b) any incrementatiease in amortization of account inventory résglfrom write-ups of such inventory in
connection with the purchase accounting treatmkeah@cquisition and (c) amortization of other ingébles and other noncash charges or
amortization of a prepaid cash expense that wakipai prior period) of such Person and its ResttiSubsidiaries for such period, in each
case, determined on a consolidated basis in acocedaith GAAP.
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"Continuing Directors" means, as of any date oédatnation, any member of the Board of Directorthef Company who (i) was a member
of such Board of Directors on the date of the Indenor (ii) was nominated for election or electeduch Board of Directors with, or whose
election to such Board of Directors was approvedy affirmative vote of a majority of the Conting Directors who were members of st
Board of Directors at the time of such nominatiorlection.

"Default” means any event that is or with the pgesaf time or the giving of notice or both would d®Event of Default.
"Designated Senior Debt" means so long as the EBaiok Debt is outstanding, the Senior Bank Debt.

"Disqualified Stock" means any Capital Stock thgtjts terms (or by the terms of any security wtach it is convertible or for which it is
exchangeable), or upon the happening of any ewsttjres or is mandatorily redeemable, pursuansioking fund obligation or otherwise,

or is redeemable at the option of the Holder thigiaavhole or in part, on or prior to the datettis91 days after the date on which the Notes
mature.

"Equity Interests" means Capital Stock and all wats, options or other rights to acquire Capitatktbut excluding any debt security that is
convertible into, or exchangeable for, Capital 8joc

"Existing Indebtedness" means Indebtedness of tiregany and its Restricted Subsidiaries (other thedabtedness under the Senior Credit
Facility) in existence on the date of the Indenturgil such amounts are repaid.

"Fair Market Value" means, with respect to any aes@roperty, the price which could be negotidatedn arm's-length, free market
transaction, in cash, between an informed andnwileller and an informed and willing and able ugeither of whom is under undue
pressure or compulsion to complete the transacdkain.Market Value shall be determined by the BazrBirectors of the Company acting
reasonably and in good faith and, in the case mf\Warket Value that exceeds $5 million, shall m&denced by a Board Resolution delivered
to the Trustee; provided, however, that, in theea#dsany determination of Fair Market Value for poges of the covenant described under the
caption "--Restricted Payments", if the aggregatie Market Value could be reasonably likely to eet&210.0 million, the Fair Market Value
shall be determined by an accounting, appraisaiv@stment banking firm of nationally recognizedrsting that is, in the reasonable and
good faith judgment of the Board of Directors of Bompany, qualified to perform the task for whectch firm has been engaged.

"Fixed Charges" means, with respect to any Pemoarfy period, the sum of (i) the consolidatedriedéeexpense of such Person and its
Restricted Subsidiaries for such period, whethé paaccrued (including, without limitation, amiadtion of original issue discount, non-
cash interest payments, the interest componemyoéiaferred payment obligations, the interest camepo of all payments associated with
Capital Lease Obligations, imputed interest witkpet to Attributable Debt, commissions, discoantd other fees and charges incurred in
respect of letter of credit or bankers' acceptdimeancings, and net payments (if any) pursuantédding Obligations, but excluding
amortization of deferred financing costs) andttip consolidated interest expense of such PerabitsaRestricted Subsidiaries that was
capitalized during such period and (iii) any instrexpense on Indebtedness of another Persorst@ataranteed by such Person or one of its
Restricted Subsidiaries or secured by a Lien oatass such Person or one of its Restricted Sudnsédi (whether or not such Guarantee or
Lien is called upon) and (iv) all cash dividend pegnts (and non-cash dividend payments in the dasé>erson that is a Restricted
Subsidiary) on any series of Preferred Stock ohdeerson, in each case, on a consolidated basis @edordance with GAAP.

"Fixed Charge Coverage Ratio" means, with respeahy Person for any period, the ratio of the Cdated Cash Flow of such Person for
such period to the Fixed Charges of such Persosufch period. In the event that the Company orddritg Restricted Subsidiaries incurs,
assumes, Guarantees or redeems any Indebtedresstf@in revolving credit borrowings) or issues@&red Stock subsequent to the
commencement of the period for which the Fixed Geaoverage Ratio is being calculated but prighéodate on which the event for which
the calculation of the Fixed Charge Coverage Ratinade (the "Calculation Date"), then the Fixed@k Coverage Ratio shall be calculated
giving pro forma effect to
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such incurrence, assumption, Guarantee or redemgptimdebtedness, or such issuance or redemptiBreferred Stock, as if the same had
occurred at the beginning of the applicable fouartgr reference period. In addition, for purposemaking the computation referred to
above, (i) acquisitions that have been consummatade Company or any of its Restricted Subsidsiiiecluding through mergers or
consolidations and including any related finandimgsactions, during the four-quarter referencégesr subsequent to such reference period
and on or prior to the Calculation Date shall bended to have occurred on the first day of the fpuarter reference period and Consolidated
Cash Flow and Fixed Charges for such referencegeshall be calculated giving pro forma effect (aging any pro forma increase in
revenues other than historical revenue of the aeduiusiness, but including any pro forma expensecast reductions, in each case
calculated on a basis consistent with RegulatiouBder the Securities Act) to such acquisition eeldted financing transactions and (ii) the
Consolidated Cash Flow attributable to discontinoperations, as determined in accordance with GAghid,operations or businesses
disposed of prior to the Calculation Date, caladagiving pro forma effect to such disposition,lsha excluded, and (iii) the Fixed Charges
attributable to discontinued operations, as deteechin accordance with GAAP, and operations orriassies disposed of prior to the
Calculation Date, shall be excluded, but only ® ¢ixtent that the obligations giving rise to sutte& Charges will not be obligations of the
referent Person or any of its Restricted Subsieligiollowing the Calculation Date.

"Foreign Subsidiaries” means any Subsidiary ofGbepany incorporated or organized under the lavesjofisdiction outside of the United
States of America and which, individually or togathwith all other such Subsidiaries outside ofltlmited States of America, represents less
than 10% of the assets or revenues of the CompahitaaRestricted Subsidiaries for any period, @mo@solidated basis and determined in
accordance with GAAP.

"GAAP " means generally accepted accounting priesiget forth in the opinions and pronouncementi®fccounting Principles Board of
the American Institute of Certified Public Accountsiand statements and pronouncements of the Fah@wezounting Standards Board or in
such other statements by such other entity as lheee approved by a significant segment of the atooyprofession, which are in effect on
the date of the Indenture.

"Guarantee" means a guarantee (other than by esrderg of negotiable instruments for collectionha brdinary course of business), direct
or indirect, in any manner (including, without li@iion, letters of credit and reimbursement agregsi@ respect thereof), of all or any par
any Indebtedness.

"Hedging Obligations" means, with respect to angsBe, the net obligations of such Person undeugijency exchange or interest rate swap
agreements, currency exchange or interest ratagr@@ments and currency exchange or interestolide agreements and (ii) other
agreements or arrangements designed to protectPrsbn against fluctuations in currency exchamgeterest rates or commodity prices.

"Holder" means a holder of any of the Notes.

"Indebtedness" means, with respect to any Persgnindebtedness of such Person, whether or notngertt, in respect of borrowed money
or evidenced by bonds, notes, debentures or sima&muments or letters of credit (or reimbursenagreements in respect thereof) or ban
acceptances or representing Capital Lease Obligatiothe maximum fixed redemption or repurchagzmf Redeemable Interests of such
Person at the time of determination or the balaleferred and unpaid of the purchase price of aopgaty (other than contingent or "earnc
payment obligations) or representing any net Hegi@hligations, except any such balance that caenstitan accrued expense or trade
payable, if and to the extent any of the foregaimebtedness (other than letters of credit and Hed@bligations) would appear as a liability
upon a balance sheet of such Person preparedondacce with GAAP as well as all indebtedness loéist secured by a Lien on any asset of
such Person (whether or not such indebtednessusnasl by such Person) and, to the extent not oisemcluded, the Guarantee by such
Person of any indebtedness of any other Person.

"Investments" means, with respect to any Persbimastments by such Person in other Personsufiiray Affiliates) in the forms of direct
indirect loans (including Guarantees of Indebtedrther
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obligations), advances or capital contribution(geing commission, travel and similar advancesftizers and employees made in the
ordinary course of business), purchases or otterisiions for consideration of Indebtedness, Bglriterests or other securities, together
with all items that are or would be classified mgeistments on a balance sheet prepared in accerdaihcGAAP. If the Company or any
Subsidiary of the Company sells or otherwise dispad any Equity Interests of any direct or indife@estricted Subsidiary of the Company
such that, after giving effect to any such saldisposition, such Person is no longer a Subsidiatiie Company, the Company shall be
deemed to have made an Investment on the dateyalugh sale or disposition equal to the Fair Maxkadue of the Equity Interests of such
Subsidiary not sold or disposed of. The amouningflavestment shall be the original cost of suckebiment plus the cost of all additions
thereto, without any adjustments for increasesegrehses in value, or write-ups, write-downs oteawifs with respect to such Investment.

"Lien" means, with respect to any asset, any mgeghen, pledge, charge, security interest or erimance of any kind in respect of such
asset, whether or not filed, recorded or othenpesgected under applicable law (including any ctindal sale or other title retention
agreement, any lease in the nature thereof, angropt other agreement to sell or give a securitgrest under the Uniform Commercial C
(or equivalent statutes) of any jurisdiction).

"Loan Reductions" means permanent commitment rezhgctvith respect to revolving loans under the 8e@iredit Facility (or any Permitte
Refinancing Indebtedness relating thereto) thaehmeen made since the date of the Indenture.

"Net Income" means, with respect to any Personnédiéncome (loss) of such Person, determineddoraance with GAAP and before any
reduction in respect of Preferred Stock dividemas]uding, however, (i) any gain (but not lossjdther with any related provision for taxes
on such gain (but not loss), realized in conneatitth (a) any Asset Sale (including, without limita, dispositions pursuant to sale and
leaseback transactions) or (b) the dispositiomgfsecurities by such Person or any of its Restli@ubsidiaries or the extinguishment of any
Indebtedness of such Person or any of its RedriBtdosidiaries and (ii) any extraordinary or noarang gain (but not loss), together with
any related provision for taxes on such extraomgima nonrecurring gain (but not loss).

"Net Proceeds" means the aggregate cash procesdgatt by the Company or any of its Restricted #lidnses in respect of any Asset Sale
(including, without limitation, any cash receivepiam the sale or other disposition of any non-castsicleration received in any Asset Sale),
net of the direct costs relating to such Asset atduding, without limitation, legal, accountirad investment banking fees, and brokerage
and sales commissions) and any relocation expéns@sed as a result thereof, taxes paid or payable result thereof (after taking into
account any available tax credits or deductionsaarydtax sharing arrangements), amounts requiree tpplied to the repayment of
Indebtedness (other than Senior Bank Debt) in odiorewith such Asset Sale, distributions and payisi¢o minority interest holders in
connection with such Asset Sale and any reservadjustment in respect of the sale price of susktas assets established in accordance
with GAAP.

"Non-Recourse Debt" means Indebtedness (i) as to wiaither the Company nor any of its Restricted Subsek (a) provides credit supp

of any kind (including any undertaking, agreemannstrument that would constitute Indebtedneds)iq directly or indirectly liable (as a
guarantor or otherwise), or (c) constitutes thedénand (ii) no default with respect to which (irding any rights that the holders thereof r
have to take enforcement action against an UncéstriSubsidiary) would permit (upon notice, laps@me or both) any holder of any other
Indebtedness of the Company or any of its ResttiStgbsidiaries to declare a default on such othdgbtedness or cause the payment thereof
to be accelerated or payable prior to its statetirity; and (iii) as to which the lenders have beetified in writing that they will not have

any recourse to the stock or assets of the Compaangy of its Restricted Subsidiaries.

"Obligations" means any principal, interest, pepaltfees, indemnifications, reimbursements, damagéd other liabilities payable under the
documentation governing any Indebtedness.
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"Officer's Certificate" means a certificate sigredbehalf of the Company by the principal executffecer, the principal financial officer, tt
treasurer or the principal accounting officer af tbompany that meets the requirements set foitteitndenture.

"Pari Passu Indebtedness" means Indebtednessittiat pari passu in right of payment to the Notes.

"Permitted Investments" means (a) any InvestmetiténCompany or in a Restricted Subsidiary of tben@any; (b) any Investment in cash
and Cash Equivalents; (c) any Investment by the 2o or any Restricted Subsidiary of the Comparg Berson, if as a result of such
Investment (A) such Person becomes a Restrictedidaty of the Company or (B) such Person, in eargaction or a series of related
transactions, is merged, consolidated or amalgahweith or into, or transfers or conveys substalytiall of its assets to, or is liquidated into,
the Company or a Restricted Subsidiary of the Comp@) any Restricted Investment made as a restitte receipt of consideration not
constituting cash or Cash Equivalents from an ASsé¢ that was made pursuant to and in compliaiitetie covenant described above
under the caption "--Repurchase at the Option dflefs--Asset Sales”; (e) any Investment existinghendate of the Indenture, and any
renewals or replacements thereof; (f) any InvestrbgrRestricted Subsidiaries in other Restricteds&liaries and Investments by
Subsidiaries that are not Restricted Subsidianegher Subsidiaries that are not Restricted Sidrsid; (g) any Investment acquired or made
by the Company or any of its Restricted Subsidsaf#) in exchange for any other Investment or neaiglie held by the Company or any such
Restricted Subsidiary in connection with or assalteof a bankruptcy, workout, reorganization aragitalization of the issuer of such other
Investment or receivable or (B) as a result ofradtmsure by the Company or any of its Restrictels&liaries with respect to any secured
Investment or other transfer of title with respicany secured Investment in default; (h) Hedgimdjgations; (i) any acquisition of assets,
Equity Interests or other securities by the Compangonsideration consisting of common Equity tatgs of the Company; (j) loans and
advances to officers, directors and employeesudeiness-related travel expenses, moving expensksthear similar expenses, in each case,
incurred in the ordinary course of business; (kebtments the payment for which consists exclugigEEquity Interests (exclusive of
Disqualified Stock) of the Company; (I) repurchasésblotes by the Company or any Restricted Subsidreopen market purchase
transactions; (m) Investments not to exceed $1bomiin the aggregate outstanding at any time imedtricted Subsidiaries or Permitted Joint
Ventures; (n) any Investment by the Company orRestricted Subsidiary in any of its suppliers ia tarm of "take or pay" or
"requirements” contracts entered into by the Compmarsuch Restricted Subsidiary in the ordinaryrsewf business; and (o) the making of
other Investments not to exceed $15 million indbgregate outstanding at any time.

"Permitted Joint Venture" means, with respect tp Rarson, any corporation, partnership, limitetilisy company or other business entity of
which at least 25% of the total voting power ofraiseof Capital Stock entitled (without regard te ticcurrence of any contingency) to vot
the election of directors, managers or trustee®tfiés at the time owned or controlled, directhyirdirectly, by such Person or one or mor
the other Subsidiaries of that Person (or a contibimaghereof).

"Permitted Junior Securities" means equity seagitif the Company or debt securities of the Complasiyare subordinated in right of
payment to all Senior Debt and all securities iddneexchange for Senior Debt that may at the time@utstanding, to substantially the same
extent as, or to a greater extent than, the Notes.

"Permitted Refinancing Indebtedness" means anybtiedi@ess of the Company or any of its Restrictdubi8iiaries issued in exchange for, or
the net proceeds of which are used to extend,aefi®, renew, replace, defease or refund other tedebss of the Company or any of its
Restricted Subsidiaries; provided that: (i) theapipal amount (or accreted value, if applicable3wth Permitted Refinancing Indebtedness
does not exceed the principal amount (or accreaégky if applicable) of the Indebtedness so exténddinanced, renewed, replaced,
defeased or refunded (plus the amount of any pmamaguired to be paid in connection therewith alug peasonable expenses incurred in
connection therewith); (ii) such Permitted Refinagdndebtedness has a final maturity date noeyatian the final maturity date of, and has
a Weighted Average Life to Maturity equal to oraper than the Weighted Average Life to Maturity tbg
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Indebtedness being extended, refinanced, renewepldced, defeased or refunded; (iii) if the Inddhess being extended, refinanced,
renewed, replaced, defeased or refunded is sulatedinn right of payment to the Notes, such PeeaiRefinancing Indebtedness has a final
maturity date no earlier than the final maturityedaf, and is subordinated in right of paymenthe, Notes on terms at least as favorable ti
Holders of Notes as those contained in the docuatientgoverning the Indebtedness being extendéidareed, renewed, replaced, defeased
or refunded; and (iv) such Indebtedness is incueifter by the Company or by the Restricted Subsydivho is the obligor on the
Indebtedness being extended, refinanced, renewpldced, defeased or refunded.

"Person" means any individual, corporation, paghgr, limited liability company, joint venture, assation, joint-stock company, trust,
unincorporated organization, government or any egen political subdivision thereof or any othetign

"Preferred Stock", as to any Person, means anytyEbnierest with preferential right of payment @fidends or upon liquidation, dissolution
or winding up over Equity Interests of any othexssl of such Person.

"Principal Business" means any business in the lmitdustry, and businesses reasonably relatedtther

"Principals" mean, collectively, (i) Samstock, LA..and its affiliates and successors and (ii) Thj@min Jennings, Gerard M. Jacobs, Albert
A. Cozzi, Frank J. Cozzi and Gregory P. Cozzi, tredrespective spouses, parents and lineal desusny blood, adoption or marriage) of
the foregoing, trusts the sole beneficiaries ofalipther than contingent beneficiaries) are anyhefforegoing, or corporations, partnerships
or limited liability companies the sole sharehofjesole partners or sole members of which are athedoregoing.

"Pro Forma Basis" means, with respect to any aafditiindebtedness incurred or Disqualified Stoskiésl, as the case may be, the Fixed
Charge Coverage Ratio for the Company for the mexsintly ended four full fiscal quarters for whiakernal financial statements are
available immediately preceding the date of suduence, as adjusted to reflect the incurrenciol additional Indebtedness or the
issuance of such Disqualified Stock, as the casebmaand the application of the net proceeds ftarg as of the beginning of such four-
quarter period.

"Purchase Money Indebtedness" means Indebtedresetiproceeds of which are used for the purchiageperty or assets acquired in the
ordinary course of business by the Person incusut Indebtedness.

"Redeemable Interest” of any Person means anyyesgturity of or other ownership interest in sueinsen that by its terms (or by the terms
of any security into which it is convertible or fahich it is exchangeable) or otherwise (includimgpn the occurrence of an event) matures or
is required to be redeemed (pursuant to any sinfkind obligation or otherwise) or is convertiblédror exchangeable for Indebtedness or is
redeemable at the option of the holder thereofytinle or in part, at any time prior to the finadtsid maturity of the Notes.

"Restricted Investment" means an Investment otter & Permitted Investment.

"Restricted Subsidiary" of a Person means any Sidrgiof such Person that is not (i) an Unrestdc®absidiary or (ii) a direct or indirect
Subsidiary of an Unrestricted Subsidiary; providealvever, that upon the occurrence of any UnrdsttiSubsidiary ceasing to be an
Unrestricted Subsidiary, such Subsidiary shallnotuided in the definition of Restricted Subsidiary.

"Senior Bank Debt" means all Obligations undemoregspect of the Senior Credit Facility, togeth&hwany refunding, refinancing or
replacement, in whole or part, of such Indebtedness

"Senior Credit Facility" means that certain crddiility dated as of March 31, 1998, by and amdreg@ompany, certain Subsidiaries of the
Company, BT Commercial Corporation, as agent feri¢émders, and certain commercial lending instihgiparty thereto, including any
related notes, guarantees, collateral documersisyments and agreements executed in connectiosvilie, and in each case as amended
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(including any amendment and restatement thereafjiified, renewed, refunded, replaced or refinarfoath time to time, including any
agreement extending the maturity of, refinancieglacing or otherwise restructuring (including eesing the amount of available borrowi
thereunder (provided that such increase in borrgsvia permitted by the covenant described undecdp&on "--Incurrence of Indebtedness
and Issuance of Disqualified Stock™) or adding $libses of the Company as additional borrowergwarantors thereunder) all or any
portion of the Indebtedness under such agreemeaartyosuccessor or replacement agreement and whstltlee same or any other agent,
lender or group of lenders.

"Senior Debt" means (i) the Senior Bank Debt ai)datiy other Indebtedness permitted to be incubsethe Company or a Guarantor under
the terms of the Indenture, unless the instrumedeuwhich such Indebtedness is incurred exprgsshjides that it is on a parity with or
subordinated in right of payment to the Notes (idohg interest after the filing of any petitionbankruptcy or insolvency proceeding at the
rate specified in the documents relating to thdiealple Senior Debt). Notwithstanding anythingtie tontrary in the foregoing, Senior Debt
will not include (1) any liability for federal, g& local or other taxes owed or owing by the Comyp#é2) any Indebtedness of the Company to
any of its Restricted Subsidiaries or other Affiig, (3) any trade payables, (4) that portion gfladebtedness that is incurred in violation of
the Indenture, (5) Indebtedness which, when incuared without respect to any election under Sectidil (b) of the Title 11, United States
Code, is without recourse to the Company, (6) Iteldtess evidenced by the Notes and (7) CapitakStoc

"Significant Subsidiary" means any Restricted Sdibsy that would be a "significant subsidiary” aided in Article 1, Rule 1-02 of
Regulation S-X, promulgated pursuant to the Acswash Regulation is in effect on the date hereof.

"Significant Subsidiary Guarantee" means the Sudrsidsuarantee of a Significant Subsidiary.

"Subordinated Indebtedness" means any Indebtedh#iss Company or any of its Restricted Subsidgavidich is expressly by its terms
subordinated in right of payment to any other Iriddhess.

"Subsidiary" means, with respect to any Persoran(y) corporation, limited liability company, assat@n or other business entity of which
more than 50% of the total voting power of shafeGapital Stock entitled (without regard to the meence of any contingency) to vote in
election of directors, managers or trustees thaseaif the time owned or controlled, directly odinectly, by such Person or one or more ol
other Subsidiaries of that Person (or a combinatieneof) and (ii) any partnership (a) the soleagahpartner or the managing general par

of which is such Person or a Subsidiary of suclséteor (b) the only general partners of which ahd?erson or one or more Subsidiaries of
such Person (or any combination thereof).

"Unrestricted Subsidiary" means (i) any Subsidikat is designated by the Board of Directors asliarestricted Subsidiary pursuant to a
Board Resolution, which designation may only be enaduch Subsidiary: (a) has no Indebtedness dfiaer Non-Recourse Debt; (b) is not
party to any agreement, contract, arrangement @enstanding with the Company or any Restricted Blidry of the Company unless the
terms of any such agreement, contract, arrangeanemderstanding are no less favorable to the Cagnpasuch Restricted Subsidiary than
those that might be obtained at the time from Rerscho are not Affiliates of the Company; (c) iBerson with respect to which neither the
Company nor any of its Restricted Subsidiariesamsdirect or indirect obligation (x) to subscriloe additional Equity Interests or (y) to
maintain or preserve such Person's financial cammddr to cause such Person to achieve any speéifiels of operating results; and (d) has
not guaranteed or otherwise directly or indiregttgvided credit support for any Indebtedness ofGbenpany or any of its Restricted
Subsidiaries. Any such designation by the BoarDicéctors shall be evidenced to the Trustee bydilivith the Trustee a certified copy of the
Board Resolution giving effect to such designatiod an Officer's Certificate certifying that suersignation complied with the foregoing
conditions and was permitted by the covenant desdrabove under the caption "--Certain CovenangstiRted Payments". If, at any time,
any Unrestricted Subsidiary would fail to meet ftvegoing requirements as an Unrestricted Subsidiashall thereafter cease to be an
Unrestricted Subsidiary for purposes of the Indentind any Indebtedness of such Subsidiary shalébeed to be incurred by a Restricted
Subsidiary of the Company as of such date (arsigh Indebtedness is not
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permitted to be incurred as of such date undecdivenant described above under the caption "--teage of Indebtedness and Issuance of
Disqualified Stock", the Company shall be in vi@atof such covenant). The Board of Directors & @ompany may at any time designate
any Unrestricted Subsidiary to be a Restricted @Blidry; provided that such designation shall bendeg to be an incurrence of Indebtedness
by a Restricted Subsidiary of the Company of artgtanding Indebtedness of such Unrestricted Suosidind such designation shall only be
permitted if (i) such Indebtedness is permittetbédncurred by the covenant described above uhéeraption "--Certain Covenants--
Incurrence of Indebtedness and Issuance of DidgdbBtock”, and

(if) no Default or Event of Default would be in sténce following such designation.

"Voting Stock" means, with respect to any Persom,&ass or series of capital stock of such Petisahis ordinarily entitled to vote in the
election of directors thereof at a meeting of stmdélers called for such purpose, without the o@nwge of any additional event or
contingency.

"Weighted Average Life to Maturity" means, when bggbto any Indebtedness at any date, the numbgears obtained by dividing (i) the
sum of the products obtained by multiplying (a) &meount of each then remaining installment, sinkingl, serial maturity or other required
payments of principal, including payment at finatority, in respect thereof, by (b) the number @éng (calculated to the nearest dnweffth)
that will elapse between such date and the makisgah payment, by (ii) the then outstanding ppatamount of such Indebtedness.

"Wholly Owned Restricted Subsidiary" is any Whdbwned Subsidiary that is a Restricted Subsidiary.

"Wholly Owned Subsidiary" of any Person means asi#lidry of such Person all of the outstanding Gad@tock or other ownership interests
of which (other than directors' qualifying shargiall at the time be owned by such Person or byoomeore Wholly Owned Subsidiaries of
such Person and one or more Wholly Owned Subsidiarfi such Person.
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CERTAIN UNITED STATES FEDERAL TAX CONSEQUENCES

The following discussion is a summary of certaintelh States federal income tax considerations agleto the purchase, ownership and
disposition of the New Notes by the beneficial orgribereof ("Holders"). The discussion is limitedHolders of New Notes exchanged for
Old Notes of which such Holders were the initialldlys and does not address the tax consequensabsequent purchasers of New Notes.
This summary does not purport to be a completeyaisabf all the potential federal income and estaxeeffects relating to the purchase,
ownership and disposition of the New Notes. Tharelze no assurance that the Internal Revenue 8dthie "Service") will take a similar
view of such consequences. Further, the discusiien not address all aspects of taxation that nbighelevant to particular Holders in light
of their individual circumstances (including théeet of any state, local, non-United States or othe laws) or to certain types of Holders
(including dealers in securities, insurance comgmrfinancial institutions and tax-exempt entitiesject to special treatment under United
States federal tax law. The discussion below assuha the New Notes are held as capital assets.

The discussion of the United States federal inctareonsequences set forth below is based uponspgros of the Internal Revenue Code of
1986, as amended (the "Code"), regulations theerupedicial decisions, and administrative intetptiens, all in effect as of the date hereof,
all of which are subject to change at any time, amg such change may be applied retroactively. Beecadividual circumstances may differ,
each prospective purchaser of the New Notes isglyarged to consult its own tax advisor with resfto its particular tax situation and the
particular tax effects of any state, local, nontediStates, or other tax laws and possible changés tax laws.

As used herein, the term "United States Holder"maeaHolder of a New Note who or which is for Uditates federal income tax purposes
either (i) a citizen or resident of the United 8&f(ii) a corporation, partnership or other entityated or organized in the United States or
organized under the laws of the United States angfState thereof (including the District of Cohia), (iii) an estate the income of which is
subject to United States federal income taxatigamiess of its source, or (iv) a trust descrilved i

Section 7701(a)(30) of the Code (taking into act@hanges thereto and associated effective ddézdioms and transition rules). The term
"United States Holder" also includes certain forwigzens or residents of the United States whoneerne and gain on the New Notes will be
subject to United States taxation. As used hetk@term "Non-United States Holder" means a Hotder New Note who or which is not a
United States Holder.

TAX CONSEQUENCES TO UNITED STATES HOLDERS
Consequences of the Exchange Offer to ExchangingdMonexchanging Holders

The exchange of an Old Note for a New Note purstatite Exchange Offer will not be taxable to antenging Holder for federal income
tax purposes. As a result (i) an exchanging HoldBmot recognize any gain or loss on the exchaiiigethe holding period for the New Nao
will include the holding period for the Old Notéij)(the basis of the New Note will be the samelasbasis for the Old Note; and (iv) any
original issue discount ("OID") on the New Note Maié the same as on the Old Note.

The Exchange Offer will result in no federal incotag consequences to a nonexchanging holder oNOtds.

The treatment of interest described below with eespo the New Notes is based in part upon the @Goiylp determination that, as of the date
of issuance of the Old Notes, the possibility tdditional interest would be paid to Holders purgua a Registration Default was remote, in
which case the possibility of such payment shouwld a&s of the issue date, have caused the Old Motestreated as having been issued with
contingent interest under certain United StategJuey Regulations (the "Contingent Interest Reguiiat) and, therefore, the New Notes
should not be subject to the Contingent InteregfuRgions. The Service may take a different posijtishich could affect the timing and
character of interest income reported by UnitedeStélolders. The Company's determination that dssipility of such additional
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payments was remote for these purposes is bindirggdnited States Holder, unless such Holder diegldn the proper manner to the Service
that it is taking a different position.

Payments of Interest

Interest paid on a New Note will generally be tdgdb a United States Holder as ordinary intenestiine at the time it accrues or is received
in accordance with the United States Holder's naetifaccounting for United States federal incomepiarposes.

Sale, Exchange, Redemption or Retirement of Notes

Upon the sale, exchange, redemption or retiremfemtNew Note, a United States Holder will recogrteeable gain or loss equal to the
difference between the amount realized on the satthange, redemption or retirement (not including amount attributable to accrued but
unpaid interest) and such Holder's adjusted tais limshe New Note. To the extent attributable ¢oraed but unpaid interest, the amount
recognized by the United States Holder will betedas a payment of interest. See "--Tax ConseggandJnited States Holders--Payments
of Interest". A United States Holder's adjustedidasis in a New Note will equal the cost of the Qate to such Holder, reduced by any
principal payments received by such Holder.

Gain or loss recognized on the sale, exchangemmetiten or retirement of a Note by a United Stateddidr generally will be capital gain or
loss. Capital gain realized by a non-corporatedg®p on the disposition of a capital asset (inclgdi New Note) held for more than one year
generally is taxed at a maximum rate of 20%. Chpg#a on the disposition of an asset (includingeav Note) by non-corporate taxpayers
held for one year or less continues to be tax¢ldeatates applicable to ordinary income (i.e.,lf9.6%). The distinction between capital
gain or loss and ordinary income or loss is al$event for purposes of, among other things, lingtag on the deductibility of capital losses.

A Holder attempting to sell a New Note in the satany market should be aware that a subsequent Helile purchases a New Note at a
discount may be subject to the "market discourgsof the Code. A subsequent Holder who purchadé=sw Note at a premium may elec
amortize and deduct the premium over the remaitgng of the New Note in accordance with rules sghfin

Section 171 of the Code.

TAX CONSEQUENCES TO NON-UNITED STATES HOLDERS
Under present United States federal income andeststalaw, and subject to the discussion belowcearing backup withholding:

(a) payments of principal and interest on the NemteN by the Company or any paying agent to a NotediStates Holder, as defined above,
will not be subject to withholding of United Staffesleral income tax, provided that, in the casmtafrest, (i) such Non-United States Holder
does not own, actually or constructively, 10 petagrmore of the total combined voting power ofdéisses of stock of the Company entitled
to vote, (i) such Non-United States Holder is riot,United States federal income tax purposesndrolled foreign corporation related,
directly or indirectly, to the Company through $tasvnership,

(iii) such Non-United States Holder is not a baekeaiving interest described in Section 881(c)(3)§Abhe Code and (iv) the certification
requirements under Section 871(h) or Section 8&if(the Code and Treasury regulations thereundenrfsarized below) are met;

(b) a Non-United States Holder will not be subjectnited States federal income tax on gain reczsghon the sale, exchange or other
disposition of a New Note, unless (i) such Non-EdiStates Holder is a non-resident alien individuad is present in the United States for
183 days or more in the taxable year of sale, exghar other disposition, and certain other coodgiare met or (ii) such gain is effectively
connected with the conduct by such Holder of agmadbusiness in the United States; and
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(c) a New Note held by an individual who is notitizen or resident of the United States (as defifoedUnited States federal estate tax
purposes) at the time of his death will not be saibjo United States federal estate tax as a refsiich individual's death, provided that, at
the time of such individual's death, (i) the indival does not own, actually or constructively, #dcent or more of the total combined voting
power of all classes of stock of the Company eattitb vote and (ii) payments with respect to suetwMlote, if received at the time of the
individual's death, would not have been effectivaynected to the conduct by such individual obdé or business in the United States.

Certification Requirements

Sections 871(h) and 881(c) of the Code and Tred2agulations relating thereto require that, in otdeobtain the exemption from
withholding tax described in paragraph (a) aboiteee (i) the beneficial owner of a New Note musttify, under penalties of perjury, to the
Company or paying agent, as the case may be,ubatasvner is a Notunited States Holder and must provide such owmanse and addre
or (ii) a securities clearing organization, banlotirer financial institution that holds customegsigities in the ordinary course of its trade or
business (a "Financial Institution") and holds e Note on behalf of the beneficial owners theraakt certify, under penalties of perjury,
to the Company or paying agent, as the case mahdtesuch certificate has been received from #reficial owner by it or by a Financial
Institution between it and the beneficial owner amgst furnish the payor with a copy thereof. A ifiedte described in this paragraph is
effective only with respect to payments of interaside to the certifying Non-United States Hold¢erissuance of the certificate in the
calendar year of its issuance and the two immdgiiateeceeding calendar years. Such requirementweifulfilled if the beneficial owner of a
New Note certifies on Internal Revenue Service F@#/-8, under penalties of perjury, that it is a Noni8d States Holder and provides its
name and address, and if any Financial Institutiolding the New Note on behalf of the beneficiahewfiles a statement with the
withholding agent to the effect that it has recdigach a statement from the beneficial owner (amtishes the withholding agent with a copy
thereof).

The United States Treasury Department adopted reggulBtions published in the Federal Register ot14, 1997 (the "New
Regulations") which affect the United States tamtf Non-United States Holders with respect tdhatiding and backup withholding. As
promulgated, the New Regulations are generallyctife, subject to certain transition rules desaibelow, for payments after December 31,
1998, regardless of the issue date of the instrtmith respect to which such payments are made . SEreice recently announced its inten

to amend the New Regulations to extend the effeatate to those payments made after December 99, §0bject to certain transition rules.
The discussion under this heading and under "Inddion Reporting and Backup Withholding" below, & mtended to be a complete
discussion of the provisions of the New Regulationthe recent Service announcement, and Holdettseedflew Notes are urged to consult
their tax advisors concerning the tax consequeotteeir acquiring, holding and disposing of theaNotes in light of the New Regulations.

The New Regulations provide documentation procedddesigned to simplify compliance by withholdingats. The New Regulations
generally do not affect the documentation rulesdiesd above, but add other certification optidoisder one such option, a withholding
agent will be allowed to rely on an intermediarghkiolding certificate furnished by a "qualifiedentnediary” (as defined below) on behalf of
one or more beneficial owners (or other intermee&without the withholding agent having to obtdia beneficial owner certificate
described above. "Qualified intermediaries” inclu@geforeign financial institutions or foreign @eng organizations (other than a United
States branch or United States office of suchtirtftin or organization) or (ii) foreign branchesaffices of United States financial institutic
or foreign branches or offices of United Statesuéfey organizations, which, as to both (i) and (ive entered into withholding agreements
with the Service. In addition to certain other negonents, qualified intermediaries must obtain tithling certificates, such as revised
Internal Revenue Service Form W-8 (see below), feach beneficial owner. Under another option, ahaized foreign agent of a United
States withholding agent will be permitted to actoehalf of the United States withholding agendyped certain conditions are met.
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For purposes of the certification requirements,Nle& Regulations generally treat as the benefmialers of payments on a New Note those
persons that, under United States tax principlesthee taxpayers with respect to such paymentseralian persons such as nominees or
agents legally entitled to such payments. In thse @d payments to an entity classified as a forpaptnership under United States tax
principles, the partners, rather than the partigrgienerally will be required to provide the reggi certifications to qualify for the
withholding exemption described above. A paymera tdnited States partnership, however, is treaiethkse purposes as payment to a
United States payee, even if the partnership hassomore foreign partners. The New Regulationsigecertain presumptions with respect
to withholding for Holders not furnishing the rerpd certifications to qualify for the withholdingemption described above. In addition, the
New Regulations will replace a number of currertdartification forms (including Internal Revenuertice Form V-8, Form 1001 (treaty
exemptions) and possibly Form 4224 (discussed Beldth a single, revised Internal Revenue ServiesW-8 (which, in certain
circumstances, will require information in additimmthat previously required). Under the New Retjoies, this Internal Revenue Service
Form W-8 will remain valid until the last day ofetlthird calendar year following the year in whible tertificate is signed. The New
Regulations contain detailed rules, which mightbanged in light of the recent announcement byS#rwice that the effective date will be
postponed, governing tax certifications during tifa@sition period prior to and immediately followithe effectiveness of the New
Regulations.

United States Trade or Business

If a Non-United States Holder is engaged in a tadeusiness in the United States, and if intesaghe New Note, or gain recognized on the
sale, exchange or other disposition of the New Neteffectively connected with the conduct of strefde or business, the Non-United States
Holder, although exempt from withholding of Unit8thtes income tax, will generally be subject totethiStates income tax on such interest
or gain in the same manner as if it were a UnititieS Holder. See "--Tax Consequences to UnitesSHolders". In lieu of the certificates
described above, such a Non-United States Holdeb®&/required to provide the withholding agentragerly executed Internal Revenue
Service Form 4224 (Statement Claiming Exemptioma on Income Effectively Connected with the CortchifdBusiness in the United
States) (or successor form) in order to claim semgtion from withholding. If such Non-United Statdslder is a foreign corporation, it may
be subject to a branch profits tax equal to 30%s@mh lower rate provided by an applicable treafy)s effectively connected earnings and
profits for the taxable year, subject to certaijuainents. For purposes of the branch profitsitagrest on, and any gain recognized on the
sale, exchange or other disposition of, a New Mallebe included in the effectively connected eags and profits of such Non-United States
Holder if such interest or gain is effectively cested with the conduct by the Non-United StatesdEliobf a trade or business in the United
States.

INFORMATION REPORTING AND BACKUP WITHHOLDING

Under current United States federal income tax B®&1% backup withholding tax requirement appléesdrtain payments of interest on, and
the proceeds of a sale, exchange or redemptichef{lew Notes. In addition, certain persons makingh payments are required to submit
information returns (i.e., Internal Revenue Sernfoems 1099) to the Service with regard to thosareants.

Backup withholding will generally not apply withgjgect to payments made to certain "exempt recigiesuich as corporations (within the
meaning of

Section 7701(a) of the Code) or certain tax-exegngities. In the case of a non-corporate UnitedieStilolder, backup withholding generally
will apply only if such Holder (i) fails to furnisto the payor in the manner required its Taxpagientification Number ("TIN") which, for an
individual, would be his Social Security numbei), flirnishes an incorrect TIN and the payor is stified by the Service, (iii) is notified by
the Service that it has failed to properly rep@ympents of interest and dividends and the payso isotified by the Service or (iv) under
certain circumstances, fails to certify, under géesof perjury, that it has furnished a corretfl Bnd has not been notified by the Service
that it is subject to backup withholding for faiuto report interest or dividend payments.
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In the case of a Non-United States Holder, undeeati United States federal income tax law, infaiorareporting on Internal Revenue
Service Form 1099 (including Internal Revenue SerHorm 1099B) and backup withholding will not gpfd payments of principal or
interest made by the Company or any paying agenetti on a New Note if such Holder has providedréduired certification on Internal
Revenue Service Form W-8 (see "--Tax Consequenddsn-United States Holders") under penalties ofypg that it is not a United States
Holder or has otherwise established an exempti@vjged in each case that the Company or such gagent, as the case may be, does not
have actual knowledge that the payee is a UnitattSHolder. However, interest on a New Note beiadff owned by a Non-United States
Holder will be required to be reported annuallyloiernal Revenue Service Form 1042S. If a Non-Uh@éates Holder does not provide the
required certification, such Holder may neverthel@goid backup withholding or information reportinghe circumstances described below,
but such Holder might be subject to withholdindJsfited States income tax as described under "-d@xsequences to Non-United States
Holders".

Under current United States federal income tax Jawsyments of principal or interest on a New &late made to or through a foreign ofi

of a custodian, nominee, broker or other agenhgain behalf of a beneficial owner of a New Notestscustodian, nominee, broker or other
agent will not be required to apply backup withhiogdto such payments made to such beneficial o@ndrgenerally will not be subject to
information reporting requirements. However, if swcistodian, nominee, broker or other agent is itedrstates person for United States
federal income tax purposes, a controlled foregpaeration for United States federal income taxppses, or a foreign person 50% or more
of whose gross income is effectively connected withconduct of a United States trade or businmsa $pecified three-year period, such
custodian, nominee, broker or other agent may bgstto certain information reporting requirementth respect to such payments unless it
has in its records documentary evidence that thefixgal owner is a NotJnited States Holder and certain conditions arean#éte beneficie
owner otherwise establishes an exemption.

Under current United States federal income tax [@yments on the sale, exchange, redemption, maiteor other disposition of a New N
made to or through a foreign office of a brokereagatly will not be subject to backup withholdingdagenerally will not be subject to
information reporting requirements. Such paymemsyever, will be subject to information reportirigtie broker is a United States person
for United States federal income tax purposesndrelbed foreign corporation for United States fedléncome tax purposes, or a foreign
person 50% or more of whose gross income is effegticonnected with the conduct of a United Statade or business for a specified three-
year period, unless the broker has in its recoodsichentary evidence that the beneficial ownerN®e-United States Holder and certain of
conditions are met, or the beneficial owner othsengstablishes an exemption. Such payments mantattmough the United States office ¢
broker will be subject to backup withholding anébimation reporting unless the Non-United State&dElocertifies, under penalties of
perjury, that it is a Non-United States Holder threswise establishes an exemption.

In general, the New Regulations do not significaatter the substantive backup withholding andrimfation reporting requirements descri
above. As under current law, backup withholding erfidrmation reporting will not apply to (i) paymisrto a Non-United States Holder of
principal and interest and (ii) payments to a Namted States Holder on the sale, exchange, redempttirement or other disposition of a
New Note, in each case if such MUnited States Holder provides the required cegtifon to establish an exemption from the withhaoddof
United States federal income tax or otherwise éistas an exemption. Similarly, even in the absef@Non-United States Holder
providing such certification or otherwise estalilighan exemption, unless the payor has actual kedhyd that the payee is a United States
Holder, backup withholding will not apply to (i) paents of interest made outside the United Statesittain offshore accounts and (i)
payments on the sale, exchange, redemption, regirear other disposition of a New Note effectedsalg the United States. However,
information reporting (but not backup withholdingil apply to (i) payments of interest made by ggeoutside the United States and

(i) payments on the sale, exchange, redemptidineneent or other disposition of a New Note effecteitside the United States if payment is
made by a broker that is, for United States feda@me tax purposes, (a) a United States perbdm, ¢ontrolled foreign corporation, (c) a
United States branch of a
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foreign bank or foreign insurance company, (d)raifm partnership controlled by United States pessar engaged in a United States trade or
business or (e) a foreign person 50% or more ofselgross income is effectively connected with thredeict of a United States trade or
business for a specified three year period, in €aslk unless such payor or broker has in its re@wdumentary evidence that the beneficial
owner is not a United States Holder and certaierotionditions are met or the beneficial owner otlez establishes an exemption (in which
case, neither information reporting nor backup hatling will apply). As noted above, the Services aanounced that the New Regulations
will be amended to be effective generally for paptaanade after December 31, 1999, subject to cdrsition rules.

Backup withholding tax is not an additional taxtf®a, any amounts withheld from a payment to agretsrder backup withholding rules are
allowed as a refund or a credit against such p&rddmted States federal income tax, provided tietrequired information is furnished to the
Service.

Holders should consult their tax advisors regardirggapplication of information reporting and baghkuithholding in their particular
situations, the availability of an exemption theoef, and the procedure for obtaining such an exiempif available.

THE FOREGOING DISCUSSION IS FOR GENERAL INFORMATIOMN\D IS NOT TAX ADVICE. ACCORDINGLY, EACH
PROSPECTIVE HOLDER SHOULD CONSULT ITS OWN TAX ADVGR AS TO THE PARTICULAR TAX CONSEQUENCES OF Tt
PROSPECTIVE HOLDER, INCLUDING THE APPLICABILITY ANCEFFECT OF ANY STATE, LOCAL, OR NON-UNITED STATES
INCOME TAX LAWS AND ANY RECENT OR PROSPECTIVE CHANES IN APPLICABLE TAX LAWS.
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PLAN OF DISTRIBUTION

Each broker-dealer that receives New Notes famits account ("Restricted Broker-Dealers") pursuarthe Exchange Offer must
acknowledge that it will deliver a prospectus imection with any resale of such New Notes. Th@sPectus, as it may be amended or
supplemented from time to time, may be used bysiriRéed Broker-Dealer in connection with resaléblew Notes received in exchange for
Old Notes where such Old Notes were acquired asudtrof marketnaking activities or other trading activities. TBempany has agreed tt

it will make this Prospectus, as amended or suppited, available to any Restricted Broker-Dealeuge in connection with any such resale
and Restricted Broker-Dealers shall be authorieatktiver this Prospectus for a period not excegdB0 days after the Expiration Date.

The Company will not receive any proceeds from salgs of the New Notes by Restricted Broker-Dealesv Notes received by Restricted
Broker-Dealers for their own account pursuant eHExchange Offer may be sold from time to timegrie or more transactions in the over-
the-counter market, in negotiated transactionsuiin the writing of options on the New Notes opanbination of such methods of resale, at
market prices prevailing at the time of resalgrates related to such prevailing market priceataregotiated prices. Any such resale may be
made directly to purchasers or to or through brekerdealers who may receive compensation in the & commissions or concessions fr
such Restricted Broker-Dealer or the purchasesngfsuch New Notes. Any broker-dealer that redédle Notes that were received by it for
its own account pursuant to the Exchange Offeraarydbroker or dealer that participates in a distidn of such New Notes may be deemed
to be an "underwriter" within the meaning of the@#ies Act and any profit on any such resale eiNNotes and any commissions or
concessions received by any such persons may bbeedet® be underwriting compensation under the S@&s1Act. The Letter of Transmittal
states that by acknowledging that it will delivaddaby delivering a prospectus, a Restricted Brdkealer will not be deemed to admit that it
is an "underwriter" within the meaning of the Séites Act.

The Company will promptly send additional copiesto$ Prospectus and any amendment or supplemdnistBrospectus to any Restricted
Broker-Dealer that reasonably requests such docisnirethe Letter of Transmittal. See "The Excha@dfer."

LEGAL MATTERS

Certain legal matters with respect to the validityhe issuance of the Notes offered hereby wilpassed upon for the Company by Mayer,
Brown & Platt, Chicago, lllinois.

EXPERTS

The consolidated financial statements of the Comjirgeorporated in this Prospectus by referencé@éoCompany's Form 8-K dated October
5, 1998, the financial statements of Aerospace IMeliac incorporated by reference to the CompalRgisn 8-K dated May 1, 1998, and the
combined financial statements of Naporano Iron &a€o. and Nimco Shredding Co. incorporated bgnezice to the Company's Form 8-K
dated July 1, 1998, have been so incorporatedianoe on the reports of PricewaterhouseCoopers lidependent accountants, given on
the authority of said firm as experts in auditimgl accounting.

The consolidated balance sheets of Cozzi Iron &lMétc. and subsidiaries as of December 31, 19€61895 and the related consolidated
statements of income, stockholders' equity, ant law/s for each of the three years in the periodesl December 31, 1996 incorporated in
this Prospectus by reference from the Company'syP3tatement, dated November 20, 1997, have betitediby Deloitte & Touche LLP,
independent auditors, as stated in their reporigiwis incorporated herein by reference, and haenlso incorporated in reliance upon the
report of such firm given upon their authority aperts in accounting and auditing.
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NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATN OR TO MAKE ANY REPRESENTATIONS OTHER THA|
THOSE CONTAINED IN THIS PROSPECTUS AND, IF GIVEN QRADE, SUCH INFORMATION OR REPRESENTATIONS MUST
NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED. THI®PROSPECTUS DOES NOT CONSTITUTE AN OFFER TO SELL
THE SOLICITATION OF AN OFFER TO BUY ANY SECURITIE®THER THAN THE SECURITIES TO WHICH IT RELATES OR AN
OFFER TO SELL OR THE SOLICITATION OF AN OFFER TO BWBUCH SECURITIES BY ANY PERSON IN ANY
CIRCUMSTANCES IN WHICH SUCH OFFER OR SOLICITATIONSIUNLAWFUL. NEITHER THE DELIVERY OF THIS
PROSPECTUS NOR ANY SALE HEREUNDER SHALL, UNDER ANMRCUMSTANCES, CREATE ANY IMPLICATION THAT
THERE HAS BEEN NO CHANGE IN THE AFFAIRS OF THE COMIRY SINCE THE DATE HEREOF OR THAT THE
INFORMATION HEREIN IS CORRECT AS OF ANY TIME SUBSHJENT TO ITS DATE.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 20. INDEMNIFICATION OF DIRECTORS AND OFFICERS

Pursuant to the provisions of Section 145(a) ofdk&aware General Corporation Law, the Companytirapower to indemnify anyone ma

or threatened to be made a party to any threatgeedling, or completed action, suit, or proceediviggther civil, criminal, administrative, or
investigative (other than an action by or in tightiof the Company) because such person is or wagetor or officer of the Company
against expenses (including attorneys' fees), jgs) fines, and amounts paid in settlement agtaalll reasonably incurred in the defens
settlement of such action, suit, or proceedingyiplexd that (i) such person acted in good faith iaral manner he reasonably believed to be in
or not opposed to the Company's best interest and

(i) in the case of a criminal proceeding such persad no reasonable cause to believe his concagctimlawful.

With respect to an action or suit by or in the tighthe Company to procure a judgement in its fagection 145(b) of the Delaware General
Corporation Law provides that the Company shalkehidgne power to indemnify anyone who was, is, dhisatened to be made a party to a
threatened, pending, or completed action or somdpnt by or in the right of the Company to procajedgment in its favor because such
person is or was a director or officer of the Compagainst expenses (including attorneys' fee)adllgtand reasonably incurred by him in
connection with the defense or settlement of setiomm or suit, provided that such person actedoocfaith and in a manner he reasonably
believed to be in or not opposed to the Compargss interests, except that no indemnification dbalinade in a case in which such person
shall have been adjudged to be liable to the Compatess and only to the extent that the Courtlodrieery or the court in which such action
or suit was brought shall have determined uponiegibn that, despite the adjudication of liabilibut in view of all the circumstances of the
case, such person is fairly and reasonably entitiéddemnity for such expenses.

Indemnification as described above shall only tetgd in a specific case upon a determinationitigigimnification is proper under the
circumstances using the applicable standard ofuwdnghich is made by (a) a majority of a quorundiméctors who were not parties to such
proceeding, (b) independent legal counsel in aevribpinion of such quorum cannot be obtained argtiorum of disinterested directors so
directs, or (c) the shareholders of the Company.

Section 145(g) of the Delaware General Corpordtanw permits the purchase and maintenance of inseremindemnify directors and
officers against any liability asserted againshourred by them in any such capacity, whetheratitine Company itself would have the po
to indemnify any such director or officer againstts liability. The Company has purchased this pmsurance, has paid and intends to
continue paying the premiums thereon.

The Company's Amended Certificate of Incorporapoovides for the indemnification of directors arflicers of the Company to the fullest
extent permitted by Section 145 of the Delawaredga@nCorporation Law, as the same may be amendsdpmiemented. The Certificate of
Incorporation further provides that the indemnifica provided for therein shall not be exclusiveaa¥ rights to which those indemnified n
be entitled under any bylaw, agreement, vote ofedt@ders or disinterested directors, or otherwise.

The Amended Certificate of Incorporation also corga provision that eliminates the personal ligbof the Company's directors to the
Company or its shareholders of monetary damageasréach of fiduciary duty as a director. The pririsdoes not limit a director's liability
for (i) breaches of duty of loyalty to the Compammjits shareholders, (ii) acts or omissions najand faith, involving intentional misconduct
or involving knowing violations of law,

(iii) the payment of unlawful dividends or unlawfstiock repurchases or redemptions under Sectiomflffee Delaware General Corporation
Law, or (iv) transactions in which the directoreaed an improper personal benefit. Depending ditjal interpretation, the provision may
not affect liability for violations of the federaécurities laws.
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Insofar as indemnification for liabilities arisimmder the Securities Act may be permitted to dine;tofficers and controlling persons of the
registrant pursuant to the foregoing provisiongtherwise, the registrant has been advised thaeimpinion of the Commission such
indemnification is against public policy as expegbi the Securities Act and is, therefore, unardable. In the event that a claim for
indemnification against such liabilities (otherrnithe payment by the registrant of expenses indwreaid by a director, officer or
controlling person of the registrant in the suctidstefense of any action, suit or proceeding)siseated by such director, officer or controll
person in connection with the securities beingsteged, the registrant will, unless in the opinibiits counsel the matter has been settled by
controlling precedent, submit to a court of appiaterjurisdiction the question whether such inddioation by it is against public policy as
expressed in the Securities Act and will be goveimethe final adjudication of such issue.

The Company understands that the staff of the 8=uand Exchange Commission is of the opinion $i@utory, charter and contractual
provisions as are described above have no effeclaims arising under the federal securities lalWe Company is not aware of any material
threatened or ongoing litigation or proceeding thay result in a claim for such indemnification.

ITEM 21. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(A) EXHIBITS

The exhibits filed as part of this registrationtstaent are as follows:

EXHIBIT NO. EXHIBIT

21

2.2

2.3

2.4

2.5

2.6

Purchase Agreement, dated May 8, 1998
the Guarantors, Goldman, Sachs & Co.,
Incorporated and Salomon Brothers Inc
reference to Exhibit 10.1 of the Comp
8-K dated May 13, 1998).

Purchase Agreement, dated as of March
Company and BancBoston Ventures, Inc.
reference to Exhibit 2.1 of the Compa
dated May 2, 1997).

Purchase Agreement, dated as of Janua
Company, P. Joseph Iron & Metal, Inc.
partner of Reserve Iron & Metal Limit
Paul D. Joseph, Steven Joseph and Sco
by reference to Exhibit 2.2 of the Co
8-K dated May 2, 1997).

First Amendment to Purchase Agreement
1997, among the Company, P. Joseph Ir
sole general partner of Reserve Iron
Partnership, and Paul D. Joseph, Stev
Joseph (incorporated by reference to
Company's report on Form 8-K dated Ma

Second Amendment to Purchase Agreemen
among the Company, P. Joseph Iron & M
general partner of Reserve Iron & Met
and Paul D. Joseph, Steven Joseph and
(incorporated by reference to Exhibit
report on Form 8-K dated May 2, 1997)

Purchase Agreement, dated as of June
Company, Isaac Corporation, Ferrex Tr
Paulding Recycling, Inc. and Briquett
America (incorporated by reference to
Company's report on Form 8-K dated
June 23, 1997).

Agreement and Plan of Merger dated as
and among the Company, Proler Acquisi
Southwest Inc. and the Shareholders o
(incorporated by reference to Exhibit
report on Form 8-K dated August 28, 1
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, among the Company,
BT Alex. Brown
(incorporated by
any's report on Form

10, 1997, between the
(incorporated by
ny's report on Form 8-K

ry 17, 1997, among the
, the sole general

ed Partnership, and

tt Joseph (incorporated
mpany's report on Form

, dated as of March 6,
on & Metal, Inc., the
& Metal Limited

en Joseph and Scott
Exhibit 2.3 of the

y 2, 1997).

t, dated May 1, 1997,
etal, Inc., the sole

al Limited Partnership,
Scott Joseph

2.4 of the Company's

23, 1997, among the
ading Corporation,
ing Corporation of
Exhibit 2.1 of the

of August 27, 1997, by
tion, Inc., Proler

f Proler Southwest Inc.
2.1 of the Company's
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EXHIBIT NO. EXHIBIT

2.8

2.9

2.10

211

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

4.10

Purchase Agreement for Membership Int
Steelworks L.L.C., dated as of August
the Company, Proler Steelworks L.L.C.
Proler Steelworks L.L.C. (incorporate
Exhibit 2.2 of the Company's report 0
28, 1997).

Agreement and Plan of Merger, dated M
amended), among Cozzi Iron & Metal, |
shareholders, the Company and CIM Acq
(incorporated by reference to Exhibit
report on Form 8-K dated December 1,

Agreement and Plan of Merger, dated D
and among the Company, HCS Acquisitio
Compressed Steel Corp. and the Shareh
Compressed Steel Corp. (incorporated
4.11 of the Company's registration st
dated January 13, 1998).

Asset Purchase Agreement, dated as of
between the Company, AMI Acquisition
Inc., Aerospace Parts Security, Inc.,
Corporation, and Michael Suisman, the
Aerospace Metals, Inc. and Aerospace
(incorporated by reference to Exhibit
report on Form 8-K dated January 20,

Stock Purchase Agreement, dated as of
among the Company, Joseph F. Naporano
Naporano, Jr. (incorporated by refere
the Company's report on Form 8-K date

Specimen of Stock Certificate (incorp
Exhibit 4.1 of the Company's Annual R
the year ended March 31, 1997).

1995 Stock Plan and Form of Option Ag
by reference to Exhibit 4.2 of the Co
on Form 10-K for the year ended March

1996 Director Option Plan and Form of
(incorporated by reference to Exhibit
Annual Report on Form 10-K for the ye
1997).

Registration Rights Agreement, dated
and between the Company and the Georg
Revocable Trust (incorporated by refe
the Company's Annual Report on Form 1
March 31, 1998).

Registration Rights Agreement, dated
1997, by and among the Company, Propr
Investment Group, Inc., and Capital V
(incorporated by reference to Exhibit
report on Form 8-K dated December 1,

Shelf Registration Rights Agreement,
1997, between the Company and Samstoc
by reference to Exhibit 4.2 of the Co
8-K dated December 18, 1997).

Amended and Restated Registration Rig
December 19, 1997, among the Company,
Gerard M. Jacobs, Albert A. Cozzi, Fr
Gregory P. Cozzi and Samstock, L.L.C.
reference to Exhibit 4.3 of the Compa
dated December 18, 1997).

Registration Rights Agreement, dated
between the Registrant and Ronald I.
Romano, Ronald T. Romano and Ryan E.
reference to Exhibit 4.4 of the Compa
dated January 2, 1998).

Registration Rights Agreement, dated
and between the Company and Aerospace
(incorporated by reference to Exhibit
report on Form 8-K dated January 20,

Registration Rights Agreement, dated
and between the Company and Newell Ph
(incorporated by reference to Exhibit
registration statement on Form S-3 da
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EXHIBIT NO.

4.12

4.13

4.14

4.15

4.16

4.17

4.18

4.19

4.20

4.21

4.22

4.23

5.1
12.1

23.1

*

*

*

*k

*k

*%

**k

*k

EXHIBIT

Indenture, dated as of May 13, 1998,
Guarantors (as defined therein) and L
as Trustee (incorporated by reference
Company's report on Form 8-K dated Ma

First Supplemental Indenture, dated a
executed by R&P Holdings, Inc., Charl
and R&P Real Estate, Inc., amending |
May 13, 1998, among the Company, the
National Bank, as Trustee (incorporat
Exhibit 4.12 of the Company's Annual
the year ended March 31, 1998).

Second Supplemental Indenture, dated
executed by Metal Management Gulf Coa
Indenture, dated as of May 13, 1998,
Guarantors and LaSalle National Bank,
(incorporated by reference to Exhibit
Annual Report on Form 10-K for the ye
1998).

Third Supplemental Indenture, dated a
executed by Newell Recycling West, In
dated as of May 13, 1998, among the C
and LaSalle National Bank, as Trustee

Fourth Supplemental Indenture, dated
executed by Naporano Iron & Metal Co.
Co., amending Indenture, dated as of
Company, the Guarantors and LaSalle N
Trustee.

Fifth Supplemental Indenture, dated a
executed by Michael Schiavone & Sons,
Scrap Company, amending Indenture, da
among the Company, the Guarantors and
as Trustee.

Sixth Supplemental Indenture, dated a
executed by Kimerling Acquisition Cor
dated as of May 13, 1998, among the C
and LaSalle National Bank, as Trustee

Seventh Supplemental Indenture, dated
executed by Nicroloy Acquisition Corp
dated as of May 13, 1998, among the C
and LaSalle National Bank, as Trustee

Exchange and Registration Rights Agre
13, 1998, by and among the Company, t
Sachs & Co., BT Alex. Brown Incorpora
Brothers Inc (incorporated by referen
the Company's report on Form 8-K date

Registration Rights Agreement, dated
and among the Company, McDonald & Com
F. Naporano and Andrew J. Naporano, J
reference to Exhibit 10.1 of the Comp
8-K dated July 1, 1998).

Declaration of Registration Rights, d
the Company for the benefit of lan Al
Eric Albert, Brian Albert, Lisa Alber
(incorporated by reference to Exhibit
registration statement on Form S-3 da

Registration Rights Agreement, dated
between the Company and 138 Scrap, In
(incorporated by reference to Exhibit
registration statement on Form S-3 da

Registration Rights Agreement, dated
and between the Company and G. Robert
(incorporated by reference to Exhibit
registration statement on Form S-3 da

Form of Opinion of Mayer, Brown & Pla

Statement re Computation of Ratio of
Charges.

Consent of PricewaterhouseCoopers LLP
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ted July 7, 1998).

tt.

Earnings to Fixed



EXHIBIT NO. EXHIBIT

23.2 ** Consent of Deloitte & Touche LLP.

23.3 Consent of Mayer, Brown & Platt (incl uded in the opinion
filed as Exhibit 5.1).

24.1 Powers of Attorney (included as part of the signature page
hereof).

25.1 * Form T-1 Statement of Eligibility und er the Trust Indenture

Act of 1939 of LaSalle National Bank.
27.1 * Financial Data Schedule.

99.1 * Form of Letter of Transmittal for the 10 1/4 Senior
Subordinated Notes due 2007.
99.2 * Guidelines for Certification of Taxpa yer Identification

Numbers on Substitute Form W-9.
99.3 * Form of Notice of Guaranteed Delivery

* Included with the Registration Statement filedJarly 10, 1998.
** Included with this Amendment No. 1 to the Registation Statement.
(B) FINANCIAL STATEMENTS SCHEDULES

Schedules not listed above have been omitted bethay are inapplicable or the information requit@tle set forth therein is provided in the
Consolidated Financial Statements or the notegtber

ITEM 22. UNDERTAKINGS
Each of the undersigned registrants hereby undestak

Insofar as indemnification for liabilities arisimngder the Securities Act of 1933 may be permitteditectors, officers and controlling persons
of a registrant pursuant to the foregoing provisjar otherwise, the registrant has been advisgdritthe opinion of the Securities and
Exchange Commission such indemnification is agginbtic policy as expressed in the Act and is,df@e, unenforceable. In the event th
claim for indemnification against such liabilitiesther than the payment by the registrant of expeinscurred or paid by a director, officer or
controlling person of the registrant in the suctidstefense of any action, suit or proceeding)siseated by such director, officer or controll
person in connection with the securities beingsteged, the registrant will, unless in the opinibiits counsel the matter has been settled by
controlling precedent, submit to a court of appiaterjurisdiction the question whether such inddioation by it is against public policy as
expressed in the Act and will be governed by thalfadjudication of such issue.

(a) Each of the undersigned registrants hereby rtas:
(1) To file, during any period in which offers alaes are being made, a post-effective amendmehistoegistration statement:
() To include any prospectus required by Sectid(a)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or dsarising after the effective date of the regtstrastatement (or the most recent post-effective
amendment thereof) which, individually or in thegeggate, represent a fundamental change in themiation set forth in the registration
statement. Notwithstanding the foregoing, any iaseeor decrease in volume of securities offeretthéitotal dollar value of securities offered
would not exceed that which was registered) andd@wation from the low or high end of the estintateaximum offering range may be
reflected in the form of prospectus filed with tiemmission pursuant to Rule 424(b) if, in the aggte, the changes in volume and price
represent no more than 20 percent change in thawmaaxaggregate offering price set forth in the '6Dé#tion of Registration Fee" table in

the effective registration statement; and
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(iii) To include any material information with resgt to the plan of distribution not previously désed in the registration statement or any
material change to such information in the regigtrastatement.

(2) That, for the purpose of determining any lidpilinder the Securities Act of 1933, each such-péfective amendment shall be deemed to
be a new registration statement relating to thersies offered therein, and the offering of suebgities at that time shall be deemed to be
the initial bona fide offering thereof.

(3) To remove from registration by means of a mffgetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(b) Each of the undersigned registrants hereby rtiakies:

(1) To respond to requests for information thabhéorporated by reference into the Prospectus pmtsio Item 4, 10(b), 11 or 13 of this form,
within one business day of receipt of such requsest,to send the incorporated documents by fiestscinail or other equally prompt means.
This includes information contained in documenedfisubsequent to the effective date of the Registr Statement through the date of
responding to the request.

(2) To supply by means of a post-effective amendraktinformation concerning a transaction, and¢bmpany being acquired involved
therein, that was not the subject of and includethé registration statement when it became effecti

I1-6



SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

METAL MANAGEMENT, INC.

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Chief Executive Officer

/'s/ T. BENJAM N JENNI NGS

By:

T. Benjamin Jennings
Director, Chairman of the Board and
Chief Development Officer

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE TITLE
/sl GERARD M. JACOBS Di rector and Chief Executive Officer
P rincipal Executive Officer)

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Di rector, Chairman of the Board and
Ch ief Development Officer

T. Benjamin Jennings

/sl ALBERT A. COZzZI Di rector, President and Chief Operating Officer

Albert A. Cozzi

/sl GEORGE A. ISAAC Il Di rector and Executive Vice President

George A. Isaac Il

/s/ JOSEPH F. NAPORANO Di rector and Vice Chairman of the Board

Joseph F. Naporano

/sl FRANK J. COZZI Di rector and Vice President

Frank J. Cozzi

/sl GREGORY P. COzZZI* Di rector

Gregory P. Cozzi

/s ROD F. DAMMEYER* Di rector

Rod F. Dammeyer

/sl KENNETH A. MERLAU Di rector

Kenneth A. Merlau



/s WILLIAM T. PROLER Di

William T. Proler

/sl ROBERT C. LARRY Vi
Fi
Robert C. Larry Of

/sl GERARD M. JACOBS

*By:
Gerard M. Jacobs
Attorney-in-fact

rector

ce President, Finance, Treasurer and Chief
nancial

ficer (Principal Financial and Accounting Officer)
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

AEROSPACE METALS, INC.

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pembose signature appears below hereby constiémgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of tating individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachatiraimendments to this Registration
Statement (including post-effective amendments3jgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaidit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angpaes as he might or could do in person, herelishgay and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE TITLE
/sI MICHAEL SUISMAN Di rector and Chairman
P rincipal Executive Officer)

Michael Suisman

/sl GERARD M. JACOBS Di rector and Vice President

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Di rector

T. Benjamin Jennings

/sl RICHARD DZUBIN Ch ief Financial Officer (Principal Financial and
Ac counting Officer)

Richard Dzubin
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

AMERICAN SCARP PROCESSING, INC.

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constiamgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of tating individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachadiraimendments to this Registration
Statement (including post-effective amendments3jgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaidit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angpaes as he might or could do in person, herelishgag and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE TITLE

/sl FRANK J. COZZI Director and President
(Principal Executive Officer)

Frank J. Cozzi

/sl GERARD M. JACOBS Director and Vice President

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Director

T. Benjamin Jennings

/s/ ALBERT A. COZZI Director

Albert A. Cozzi

/s/ MICHAEL MITCHELL Chief Financial Officer (Principal Financial
and Accounting Officer)

Michael Mitchell
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

BRIQUETTING CORPORATION OF AMERICA

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constiémgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of taing individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachadiraimendments to this Registration
Statement (including post-effective amendments3jdgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaidit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angpses as he might or could do in person, herelishgat and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE TITLE
/sl GEORGE A. ISAAC Il Di rector, President and Chief Executive Officer
P rincipal Executive Officer)

George A. Isaac lll

/sl GERARD M. JACOBS Di rector and Vice President

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Di rector

T. Benjamin Jennings

/s/ JUDY WILLIAMSON Ch ief Financial Officer (Principal Financial and
Ac counting Officer)

Judy Williamson
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

CALIFORNIA METALS RECYCLING, INC.

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constémgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of taing individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachadiraimendments to this Registration
Statement (including post-effective amendments3jgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaidit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angpses as he might or could do in person, herelishgay and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE TITLE

/sl GERARD M. JACOBS Di rector and Vice President

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Di rector

T. Benjamin Jennings

/s/ ALBERT A. COZZI Di rector

Albert A. Cozzi

/sl GEORGE A. ISAAC llI Di rector

George A. Isaac Il

/sl KENNETH P. MUELLER Di rector

Kenneth P. Mueller

/sl ELLIS WHITE Pr esident (Principal Executive Officer)
Ellis White
/s/ DAVID HERMOSILLO Ch ief Financial Officer (Principal Financial and
Ac counting Officer)

David Hermosillo
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

CHARLES BLUESTONE COMPANY

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constiémgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of taing individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachadiraimendments to this Registration
Statement (including post-effective amendments3jgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaidit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angpaes as he might or could do in person, herelishgay and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE TITLE
/s/ PAUL |. HAVESON Di rector and President
P rincipal Executive Officer)

Paul I. Haveson

/sl GERARD M. JACOBS Di rector and Vice President

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Di rector

T. Benjamin Jennings

/s/ ALBERT A. COZZI Di rector

Albert A. Cozzi

/s/ TINA ZOTTOLA Ch ief Financial Officer
P rincipal Financial and Accounting Officer)

Tina Zottola
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

CIM TRUCKING, INC.

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constémgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of taing individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachadiraimendments to this Registration
Statement (including post-effective amendments3jdgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaidit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angpaes as he might or could do in person, herelishgay and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE TITLE

/sl FRANK J. COZzzI Di rector and President (Principal Executive Officer)

Frank J. Cozzi

/sl GERARD M. JACOBS Di rector and Vice President

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Di rector

T. Benjamin Jennings

/s/ ALBERT A. COZZI Di rector

Albert A. Cozzi

/s/ MICHAEL MITCHELL Ch ief Financial Officer (Principal Financial and
Ac counting Officer)

Michael Mitchell
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

COMETCO CORP.

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constiémgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of taing individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachatiraimendments to this Registration
Statement (including post-effective amendments3jgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaidit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angpaes as he might or could do in person, herelishgay and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE TITLE

/sl FRANK J. COZzzI Di rector and President (Principal Executive Officer)

Frank J. Cozzi

/sl GERARD M. JACOBS Di rector and Vice President

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Di rector

T. Benjamin Jennings

/s/ ALBERT A. COZZI Di rector

Albert A. Cozzi

/s/ MICHAEL MITCHELL Ch ief Financial Officer (Principal Financial and
Ac counting Officer)

Michael Mitchell
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

COZZ| BUILDING CORPORATION

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constiamgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of #aing individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachadiraimendments to this Registration
Statement (including post-effective amendments3jdgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaidit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angpaes as he might or could do in person, herelishgay and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE TITLE

/sl FRANK J. COZzzI Di rector and President (Principal Executive Officer)

Frank J. Cozzi

/sl GERARD M. JACOBS Di rector and Vice President

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Di rector

T. Benjamin Jennings

/s/ ALBERT A. COZZI Di rector

Albert A. Cozzi

/s/ MICHAEL MITCHELL Ch ief Financial Officer (Principal Financial and
Ac counting Officer)

Michael Mitchell

I1-15



SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

COZZI IRON & METAL, INC.

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constiamgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of tating individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachairaimendments to this Registration
Statement (including post-effective amendments3jgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaidit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angypaes as he might or could do in person, herelishgay and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE TITLE

/sl FRANK J. COzzI Di rector and President (Principal Executive Officer)

Frank J. Cozzi

/sl GERARD M. JACOBS Di rector and Vice President

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Di rector

T. Benjamin Jennings

/s/ ALBERT A. COZZI Di rector

Albert A. Cozzi

/sl MICHAEL MITCHELL Ch ief Financial Officer (Principal Financial and
Ac counting Officer)

Michael Mitchell
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

C SHREDDING CORP.

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constiémgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of taing individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachatiraimendments to this Registration
Statement (including post-effective amendments3jdgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaidit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angpses as he might or could do in person, herelishgag and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE TITLE

/sl FRANK J. COZzzI Di rector and President (Principal Executive Officer)

Frank J. Cozzi

/sl GERARD M. JACOBS Di rector and Vice President

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Di rector

T. Benjamin Jennings

/s/ ALBERT A. COZZI Di rector

Albert A. Cozzi

/s/ MICHAEL MITCHELL Ch ief Financial Officer (Principal Financial and
Ac counting Officer)

Michael Mitchell
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

EMCO TRADING, INC.

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constiémgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of taing individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachatiraimendments to this Registration
Statement (including post-effective amendments3jgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaidit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angpaes as he might or could do in person, herelishgag and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE TITLE

/sl KENNETH P. MUELLER Di rector and President (Principal Executive Officer)

Kenneth P. Mueller

/sl GERARD M. JACOBS Di rector and Vice President

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Di rector

T. Benjamin Jennings

/s/ ALBERT A. COZZI Di rector

Albert A. Cozzi

/sl GEORGE A. ISAAC Il Di rector

George A. Isaac Ill

/s/ DAVID HERMOSILLO Ch ief Financial Officer (Principal Financial and
Ac counting Officer)

David Hermosillo
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

FERREX TRADING CORPORATION

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constiamgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of taing individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachadiraimendments to this Registration
Statement (including post-effective amendments3jdgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaidit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angpses as he might or could do in person, herelishgag and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE TITLE
/sl GEORGE A. ISAAC Il Di rector, President and Chief Executive Officer
P rincipal Executive Officer)

George A. Isaac lll

/sl GERARD M. JACOBS Di rector and Vice President

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Di rector

T. Benjamin Jennings

/s/ JUDY WILLIAMSON Ch ief Financial Officer (Principal Financial and
Ac counting Officer)

Judy Williamson
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

FIRMA, INC.

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constiémgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of taing individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachatiraimendments to this Registration
Statement (including post-effective amendments3jgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaidit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angpaes as he might or could do in person, herelishgag and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE TITLE

/sl GERARD M. JACOBS Di rector and Vice President

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Di rector

T. Benjamin Jennings

/s/ ELLIS WHITE Pr esident (Principal Executive Officer)
Ellis White
/s DAVID HERMOSILLO Ch ief Financial Officer (Principal Financial and
Ac counting Officer)

David Hermosillo
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

FIRMA PLASTIC CO., INC.

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pembose signature appears below hereby constiémgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of tating individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachatiraimendments to this Registration
Statement (including post-effective amendments3jgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaidit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angpaes as he might or could do in person, herelishgay and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE TITLE

/sl GERARD M. JACOBS Di rector and Vice President

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Di rector

T. Benjamin Jennings

/s/ ELLIS WHITE Pr esident (Principal Executive Officer)
Ellis White
/s DAVID HERMOSILLO Ch ief Financial Officer (Principal Financial and
Ac counting Officer)

David Hermosillo
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

HOUSTON COMPRESSED STEEL CORP.

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constiémgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of taing individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachatiraimendments to this Registration
Statement (including post-effective amendments3jgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaidit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angpaes as he might or could do in person, herelishgay and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE TITLE

/s/ WILLIAM T. PROLER Di rector and President (Principal Executive Officer)

William T. Proler

/sl GERARD M. JACOBS Di rector and Vice President

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Di rector

T. Benjamin Jennings

/s/ ALBERT A. COZZI Di rector

Albert A. Cozzi

/s/ DAVID SONNIER Tr easurer and Secretary (Principal Financial and
Ac counting Officer)

David Sonnier
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

HOUTEX METALS COMPANY, INC.

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constiamgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of tating individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachadiraimendments to this Registration
Statement (including post-effective amendments3jgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaidit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angpaes as he might or could do in person, herelishgag and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE TITLE

/sl GERARD M. JACOBS Di rector and Vice President

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Di rector

T. Benjamin Jennings

/sl WILLIAM T. PROLER Ex ecutive Vice President (Principal Executive
Of ficer)
William T. Proler
/sl DAVID SONNIER Ch ief Financial Officer (Principal Financial and
Ac counting Officer)

David Sonnier
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

THE ISAAC CORPORATION

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constémgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of taing individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachadiraimendments to this Registration
Statement (including post-effective amendments3jdgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaidit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angpaes as he might or could do in person, herelishgay and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE TITLE
/sl GEORGE A. ISAAC Il Di rector, President and Chief Executive Officer
P rincipal Executive Officer)

George A. Isaac lll

/sl GERARD M. JACOBS Di rector and Vice President

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Di rector

T. Benjamin Jennings

/s/ JUDY WILLIAMSON Ch ief Financial Officer (Principal Financial and
Ac counting Officer)

Judy Williamson
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

KANKAKEE SCRAP CORPORATION

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constiémgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of tating individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachatiraimendments to this Registration
Statement (including post-effective amendments3jgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaidit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angpaes as he might or could do in person, herelishgag and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE TITLE

/sl GERARD M. JACOBS Di rector and Vice President

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Di rector

T. Benjamin Jennings

/s/ ALBERT A. COZZI Di rector
Albert A. Cozzi
/sl FRANK J. COZZI Di rector

Frank J. Cozzi

/sl RONALD ROMANO Pr esident (Principal Executive Officer)

Ronald Romano

/s/ MICHAEL MITCHELL Tr easurer (Principal Financial and Accounting
Of ficer)

Michael Mitchell
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

KIMERLING ACQUISITION CORP.

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constiamgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of taing individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachadiraimendments to this Registration
Statement (including post-effective amendments3jdgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaidit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angpses as he might or could do in person, herelishgag and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE TITLE

/s/ WILLIAM T. PROLER Di rector and President (Principal Executive Officer)

William T. Proler

/sl GERARD M. JACOBS Di rector and Vice President

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Di rector

T. Benjamin Jennings

/s/ ALBERT A. COZZI Di rector

Albert A. Cozzi

/s/ DAVID SONNIER Tr easurer (Principal Financial and Accounting
Of ficer)

David Sonnier
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

MAC LEOD METALS CO.

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constiamgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of tating individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachadiraimendments to this Registration
Statement (including post-effective amendments3jgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaidit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angpaes as he might or could do in person, herelishgag and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE TITLE

/sl GERARD M. JACOBS Di rector and Vice President

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Di rector

T. Benjamin Jennings

/s/ ELLIS WHITE Pr esident (Principal Executive Officer)
Ellis White
/s DAVID HERMOSILLO Ch ief Financial Officer (Principal Financial and
Ac counting Officer)

David Hermosillo
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

METAL MANAGEMENT ARIZONA, INC.

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constiémgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of #aing individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachadiraimendments to this Registration
Statement (including post-effective amendments3jdgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaidit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angpaes as he might or could do in person, herelishgay and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE TITLE

/sl KENNETH P. MUELLER Di rector and President (Principal Executive Officer)

Kenneth P. Mueller

/sl GERARD M. JACOBS Di rector and Vice President

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Di rector

T. Benjamin Jennings

/s/ ALBERT A. COZZI Di rector

Albert A. Cozzi

/sl GEORGE A. ISAAC llI Di rector

George A. Isaac lll

/s DAVID HERMOSILLO Ch ief Financial Officer (Principal Financial and
Ac counting Officer)

David Hermosillo
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

METAL MANAGEMENT GULF COAST, INC.

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constiémgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of taing individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachadiraimendments to this Registration
Statement (including post-effective amendments3jdgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaidit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angpses as he might or could do in person, herelishgat and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE TITLE

/s/ WILLIAM T. PROLER Di rector and President (Principal Executive Officer)

William T. Proler

/sl GERARD M. JACOBS Di rector and Vice President

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Di rector

T. Benjamin Jennings

/s/ ALBERT A. COZZI Di rector

Albert A. Cozzi

/s/ DAVID SONNIER Ch ief Financial Officer (Principal Financial and
Ac counting Officer)

David Sonnier
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

METAL MANAGEMENT REALTY, INC.

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constiamgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of tating individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachadiraimendments to this Registration
Statement (including post-effective amendments3jgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaidit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angpaes as he might or could do in person, herelishgag and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE TITLE

/sl KENNETH P. MUELLER Di rector and President (Principal Executive Officer)

Kenneth P. Mueller

/sl GERARD M. JACOBS Di rector and Vice President

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Di rector

T. Benjamin Jennings

/s/ ALBERT A. COZZI Di rector

Albert A. Cozzi

/sl GEORGE A. ISAAC Il Di rector

George A. Isaac Ill

/s/ DAVID HERMOSILLO Ch ief Financial Officer (Principal Financial and
Ac counting Officer)

David Hermosillo
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicédinois on October 1, 1998.

MICHAEL SCHIAVONE & SONS, INC.

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constiémgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of #aing individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachadiraimendments to this Registration
Statement (including post-effective amendments3jdgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaidit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angpaes as he might or could do in person, herelishgay and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on October 1, 1998.

SIGNATURE TITLE
/s/ ALBERT A. COZZI Di rector, President and Chief Executive Officer
P rincipal Executive Officer)

Albert A. Cozzi

/sl GERARD M. JACOBS Di rector and Vice President

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Di rector

T. Benjamin Jennings

/sl JAMES KEACH Vi ce President - Finance and Treasurer (Principal
Fi nancial and Accounting Officer)

James Keach
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

NAPORANO IRON & METAL CO.

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constiamgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of taing individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachadiraimendments to this Registration
Statement (including post-effective amendments3jdgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaidit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angpses as he might or could do in person, herelishgag and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE TITLE

/sl JOSEPH F. NAPORANO Di rector and President (Principal Executive Officer)

Joseph F. Naporano

/sl GERARD M. JACOBS Di rector and Vice President

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Di rector

T. Benjamin Jennings

/s/ ALBERT A. COZZI Di rector

Albert A. Cozzi

/sl ANDREW NAPORANO Di rector

Andrew Naporano

/s/ JOHN NAPORANO Vi ce President (Principal Financial and Accounting
Of ficer)

John Naporano
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

NEWELL RECYCLING WEST, INC.

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constiamgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of taing individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachadiraimendments to this Registration
Statement (including post-effective amendments3jdgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaidit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angpses as he might or could do in person, herelishgag and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE TITLE

/sl G. ROBERT TRIESCH Il Di rector and President (Principal Executive Officer)

G. Robert Triesch Ill

/sl GERARD M. JACOBS Di rector and Vice President

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Di rector

T. Benjamin Jennings

/s/ ALBERT A. COZZI Di rector

Albert A. Cozzi

/s/ MICHAEL MITCHELL Ch ief Financial Officer (Principal Financial and
Ac counting Officer)

Michael Mitchell
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicédinois on October 2, 1998.

NICROLOY ACQUISITION CORP.

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constiémgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of taing individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachatiraimendments to this Registration
Statement (including post-effective amendments3jdgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaidit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angpses as he might or could do in person, herelishgag and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on October 2, 1998.

SIGNATURE TITLE

/sl GERARD M. JACOBS Di rector and Vice President

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Di rector

T. Benjamin Jennings

/sl ALBERT A. COZzZI Di rector
Albert A. Cozzi
/sl THOMAS NETZER Pr esident (Principal Executive Officer)

Thomas Netzer

/sl ROBERT CORTESE Ch ief Financial Officer (Principal Financial and
Ac counting Officer)

Robert Cortese
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

NIMCO SHREDDING CO.

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constiamgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of tating individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachairaimendments to this Registration
Statement (including post-effective amendments3jgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaidit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angypaes as he might or could do in person, herelishgay and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE TITLE

/sl JOSEPH F. NAPORANO Di rector and President (Principal Executive Officer)

Joseph F. Naporano

/sl GERARD M. JACOBS Di rector and Vice President

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Di rector

T. Benjamin Jennings

/s/ ALBERT A. COZZI Di rector

Albert A. Cozzi

/sl ANDREW NAPORANO Di rector

Andrew Naporano

/s/ JOHN NAPORANO Vi ce President (Principal Financial and Accounting
Of ficer)

John Naporano
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

138 SCRAP, INC.

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constiémgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of taing individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachatiraimendments to this Registration
Statement (including post-effective amendments3jgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaidit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angpaes as he might or could do in person, herelishgay and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE TITLE

/sl FRANK J. COzzI Di rector and President (Principal Executive Officer)

Frank J. Cozzi

/sl GERARD M. JACOBS Di rector and Vice President

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Di rector

T. Benjamin Jennings

/s/ ALBERT A. COZZI Di rector

Albert A. Cozzi

/sl MICHAEL MITCHELL Ch ief Financial Officer (Principal Financial and
Ac counting Officer)

Michael Mitchell
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

PAULDING RECYCLING, INC.

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constiémgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of tating individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachatiraimendments to this Registration
Statement (including post-effective amendments3jgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaidit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angpaes as he might or could do in person, herelishgag and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE TITLE
/sl GEORGE A. ISAAC Il Di rector, President and Chief Executive Officer
P rincipal Executive Officer)

George A. Isaac lll

/sl GERARD M. JACOBS Di rector and Vice President

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Di rector

T. Benjamin Jennings

/s/ JUDY WILLIAMSON Ch ief Financial Officer (Principal Financial and
Ac counting Officer)

Judy Williamson
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

P. JOSEPH IRON & METAL, INC.

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constiémgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of taing individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachadiraimendments to this Registration
Statement (including post-effective amendments3jgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaidit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angpaes as he might or could do in person, herelishgay and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE TITLE
/sl PAUL D. JOSEPH Di rector and Chief Executive Officer (Principal
Ex ecutive Officer)

Paul D. Joseph

/sl GERARD M. JACOBS Di rector and Vice President

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Di rector

T. Benjamin Jennings

/s/ ALBERT A. COZZI Di rector

Albert A. Cozzi

/sl STEFANIE VAUGHT Ch ief Financial Officer (Principal Financial and
Ac counting Officer)

Stefanie Vaught
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

PROLER SOUTHWEST INC.

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constiamgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of tating individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachairaimendments to this Registration
Statement (including post-effective amendments3jgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaidit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angypaes as he might or could do in person, herelishgay and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE TITLE

/s/ WILLIAM T. PROLER Di rector and President (Principal Executive Officer)

William T. Proler

/sl GERARD M. JACOBS Di rector and Vice President

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Di rector

T. Benjamin Jennings

/s RONALD J. PROLER Di rector

Ronald J. Proler

/s/ DAVID SONNIER Ch ief Financial Officer (Principal Financial and
Ac counting Officer)

David Sonnier
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

PROLER STEELWORKS L.L.C.

By:

/sl WLLIAM T. PROLER

William T. Proler

Manager

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constamgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of tating individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachadiraimendments to this Registration
Statement (including post-effective amendments3jgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaidit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angpaes as he might or could do in person, herelishgag and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE

/s/ WILLIAM T. PROLER

William T. Proler

/s/ RONALD J. PROLER

Ronald J. Proler

/s/ DAVID SONNIER

David Sonnier

Ma

Ch
Ac
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

R&P HOLDINGS, INC.

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constiamgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of tating individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachadiraimendments to this Registration
Statement (including post-effective amendments3jgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaidit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angpaes as he might or could do in person, herelishgay and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE TITLE

/sl GERARD M. JACOBS Di rector and President (Principal Executive Officer)

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Di rector

T. Benjamin Jennings

/s/ ALBERT A. COZZI Di rector

Albert A. Cozzi

/sl ROBERT C. LARRY Vi ce President and Treasurer (Principal Financial
an d Accounting Officer)

Robert C. Larry
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

R&P REAL ESTATE, INC.

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constiémgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of taing individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachatiraimendments to this Registration
Statement (including post-effective amendments3jdgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaidit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angpses as he might or could do in person, herelishgag and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE TITLE

/sl PAUL I. HAVESON Di rector and President (Principal Executive Officer)

Paul I. Haveson

/sl GERARD M. JACOBS Di rector and Vice President

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Di rector

T. Benjamin Jennings

/s/ ALBERT A. COZZI Di rector

Albert A. Cozzi

/s TINA ZOTTOLA Ch ief Financial Officer (Principal Financial and
Ac counting Officer)

Tina Zottola
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

RESERVE IRON & METAL LIMITED
PARTNERSHIP

By: P. JOSEPH IRON & METAL, INC.,
its general partner

/'s/ GERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pembose signature appears below hereby constémgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of #eting individually, as his attorney-in-fact argkat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachadiraimendments to this Registration
Statement (including post-effective amendments3jgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExggaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaiit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angpaes as he might or could do in person, herelishgag and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodaease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, as amended, this Registration Statemenb&an signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE TITLE
/sl PAUL D. JOSEPH Di rector and President of P. Joseph Iron & Metal,
In c. (Principal Executive Officer)

Paul D. Joseph

/sl GERARD M. JACOBS Di rector and Vice President of P. Joseph Iron &
Me tal, Inc.

Gerard M. Jacobs

/sl T. BENJAMIN JENNINGS Di rector of P. Joseph Iron & Metal, Inc.

T. Benjamin Jennings

/sl ALBERT A. COZzZI Di rector of P. Joseph Iron & Metal, Inc.

Albert A. Cozzi

/sl STEFANIE VAUGHT Ch ief Financial Officer of P. Joseph Iron & Metal,
In c. (Principal Financial and Accounting Officer)

Stefanie Vaught
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

SALT RIVER RECYCLING, L.L.C.
By: COZZI IRON & METAL, INC.,
its manager

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constiamgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of #eting individually, as his attorney-in-fact argkat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachadiraimendments to this Registration
Statement (including post-effective amendments3jdgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaiit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angpaes as he might or could do in person, herelishgag and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE TITLE
/sl FRANK J. COZZI Di rector and President of Cozzi Iron & Metal, Inc.
P rincipal Executive Officer)

Frank J. Cozzi

/sl GERARD M. JACOBS Di rector and Vice President of Cozzi Iron & Metal,
In C.

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Di rector of Cozzi Iron & Metal, Inc.

T. Benjamin Jennings

/s| ALBERT A. COzZI Di rector of Cozzi Iron & Metal, Inc.

Albert A. Cozzi

/s/ MICHAEL MITCHELL Ch ief Financial Officer of Cozzi Iron & Metal, Inc.
P rincipal Financial and Accounting Officer)

Michael Mitchell
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

SCRAP PROCESSING, INC.

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constémgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of taing individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachadiraimendments to this Registration
Statement (including post-effective amendments3jdgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaidit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angpaes as he might or could do in person, herelishgay and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE TITLE

/sl FRANK J. COZzzI Di rector and President (Principal Executive Officer)

Frank J. Cozzi

/sl GERARD M. JACOBS Di rector and Vice President

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Di rector

T. Benjamin Jennings

/s/ ALBERT A. COZZI Di rector

Albert A. Cozzi

/s/ MICHAEL MITCHELL Ch ief Financial Officer (Principal Financial and
Ac counting Officer)

Michael Mitchell
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

SUPERIOR FORGE, INC.

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constiémgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of taing individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachadiraimendments to this Registration
Statement (including post-effective amendments3jgo any additional registration statements fersame offering and amendments to the
same, with exhibits thereto and other document®imection therewith, with the Securities and ExgfeaCommission, granting unto the
attorney-in-fact and agent, full power and autlyaidit do and perform each and every act and thiggisée or necessary to be done in and
about the premises, as fully to all intents angpaes as he might or could do in person, herelishgay and confirming that the attorney-in-
fact and agent, or his substitutes, may lawfullyodeease to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities indicated on September 30, 1998.

SIGNATURE TITLE
/s/nl-/;_l;l-;&LBERT Di rector and Prgs_i_(;ent (Principal Executive Officer)
lan Albert
/s/ GERARD M. JACOBS Di rector and Vice President

Gerard M. Jacobs

/s/ T. BENJAMIN JENNINGS Di rector

T. Benjamin Jennings

/sl ALAN SHUMWAY Ch ief Financial Officer (Principal Financial and
Ac counting Officer)

Alan Shumway
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SIGNATURES

Pursuant to the requirements of the Securities thetregistrant has duly caused this RegistrattateSient to be signed on its behalf by the
undersigned, thereunto duly authorized, in Chicdljogis on September 30, 1998.

TORRINGTON SCRAP COMPANY

/'s/ CGERARD M JACOBS

By:

Gerard M. Jacobs
Director and Vice President
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constiémgsppoints Gerard M.
Jacobs and T. Benjamin Jennings, and either of taing individually, as his attorney-in-fact argeat with full power of substitution and
resubstitution, for him and in his name, place ste@d, in any and all capacities, to sign, eachadiraimendments to this Registration
Statement (including post-effective amendments3jgo any additional registration statements fersame offering and amendments 