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PART |I. FINANCIAL INFORMATION

[tem 1. Financial Statements

GIBRALTAR STEEL CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEET

Assats
Current assets:
Cash and cash equivalents
Accounts receivable
Inventories
Other current assets
Total current assets

Property, plant and equipment, net
Goodwill
Other assets

Labilit | Shereholders Ecu

Current liabilities:
Accounts payable
Accrued expenses
Current maturities of long-term debt
Total current liabilities

Long-term debt
Deferred income taxes
Other non-current liabilities
Shareholders equity
Preferred shares
Common shares
Additional paid-in capital
Retained earnings
Accumulated comprehensive loss
Total shareholders equity

(in thousands)

June 30, December 31,
2001 2000
(unaudited) (audited)

$ 38 $ 1,701
97,983 78,358
89,696 100,987
7,836 6,548
195,553 187,594
231,885 229,159
134,814 130,368
9,173 8,925

$_ 571425 $ 556,046
$ 59,367 $ 39,285
17,296 15,575

329 327

76,992 55,187
239,584 255,526
36,148 34,325
3,929 2,660

126 126

68,952 68,475
146,333 139,747

639 -
214,772 208,348
$_ 571425 $ 556,046

See accompanying notes to financial statements
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GIBRALTAR STEEL CORPORATION

CONDENSED CONSOLIDATED STATEMENT OF INCOME

Net sales
Cost of sdles
Gross profit

Selling, general and
administrative expense

Income from operations
Interest expense

Income before taxes
Provision for income taxes

Net income
Net income per share - Basic

Weighted average number of
shares outstanding-Basic

Net income per share-Diluted

Weighted average number of
shares outstanding-Diluted

(in thousands, except per share data)

Three Months Ended
June 30,
2001 2000
(unaudited)

$ 163550 $ 181,523
131.469 144 907
32,081 36,616
20,027 19,200
12,054 17,416
4,460 4,217
7,594 13,199
3,076 5,345
$ 4518 $ 7,854
$ 36 $ .62
12,588 12,580
$ 35 $ .62
12,802 12,674

Six Months Ended

June 30,
2001 2000
(unaudited)

$ 314100 $ 349,157
253,534 277,993
60,566 71,164
38,770 39,430
21,796 31,734
9,352 8,425
12,444 23,309
5,040 9,440
$ 7404 $ 13,869
$ 59 $ 1.10
12,583 12,580
$ 58 $ 1.09
12,741 12,696

See accompanying notes to financial statements
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GIBRALTAR STEEL CORPORATION
CONDENSED CONSOLIDATED STATEMENT OF CASH HLOWS

(inthousands)
Sx Months Ended
June 30,
2001 2000
(uneudited)
hflonss , I
Net income $ 7404 $ 13869
Adjusmentsto recondile net incometo net cash
provided by operating activities:
Depreci ation and amortization 11,582 10,201
Provison for deferred income taxes 2351 1,050
Undiistributed equity investment income 206 (232
Other noncash adjustments 53 58
Increese (decrease) in cash resulting
from changesin (net of effects from acquistions):
Accountsrecaivable (18,997) (18173
Inventories 11,291 (1,313
Other current assets (1,690) (68D
Acoounts payable and accrued expenses 20,612 12,244
Other asdts (694) (3.150)
Net cash provided by operaing activities 32,183 13963
Acquigtions, net of cash acquired (10,832 -
Purchases of property, plant and equipment (7,915 (9,333
Net procesds from sde of property and egui pment 177 7.249
Net cash usad ininvesting activities (18.5/0) (2.089)
Long-term detat reduction (35,339) (32,363
Proceads from long-term detat 20,3A 22411
Payment of dividends (755) (692
Net proceads fromissuance of common stock 419 3H
Net cash usad in finendng ectivities (15.276) 10,609
Net (decrease) increase in cash and cash equiva ents (1,663 1,265
Cash and cash equivdents a beginning of year 1701 4687
Cash and cash equiva ents a end of period $ B % 5952

See accompanying notes to financial statements
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G BRALTAR STEEL CORPORATI ON

NOTES TO CONDENSED CONSOLI DATED FI NANCI AL STATEMENTS
(Unaudi t ed)

1. CONDENSED CONSOLI DATED FI NANCI AL STATEMENTS

The acconpanyi ng condensed consol i dated financial statenents as of

June 30, 2001 and 2000 have been prepared by the Conpany w thout

audit. In the opinion of managenent, all adjustnents necessary to

Present fairly the financial 803|t|0n results of operations and cash
| ows at June 30, 2001 and 2000 have been i ncl uded.

Certain information and footnote disclosures including significant
accounting policies normally included in financial statements
Rrepared I'n accordance with generally accepted accounting principles
ave been condensed or omtted. It Is suggested that these condensed

consol idated financial statements be read In conjunction with the

financial statenents included in the Conpany’ s Annual Report to

Shar ehol ders for the year ended Decenber 31, 2000.

The results of operations for the six nonth period ended June 30,

2001 are not necessarily indicative of the results to be expected for
the full year.

2. I NVENTORI ES
| nventories consist of the follow ng:

(1 n thousands)

June 30, Decenber 31,
2001 2000
(unaudit ed) (audited)
Raw mat eri al _ $ 43,016 $ 54, 640
Fi ni shed goods and wor k-i n-process 46, 680 46, 347
Total inventories $ 89, 696 $100, 987
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3. SHAREHOLDERS EQUITY
The changes in sharehol ders’ equity consist of:

(i n thousands)

Addi ti onal _ Accurmul at ed
Common Shares Paid-in Retained Conprehensive
Shares Anmount Capital Earnings Loss
Decenber 31, 2000 12,567 $ 126 $ 68,475 $139, 747 $ -
| mpl_ enent at 1 on of
FAS 133 - - - - (191)
Net 1 ncone - - - 7,404 -
St ock options
exerci sed 28 - 419 - -
Earned portion of
restricted stock - - 58 - -
Cash di vi dends-
$. 065 per share - - - (818) -
Interest rate
swap adj ustnents - - - - (448)
June 30, 2001 12,595 $ 126 $ 68,952 $146, 333 $ (639)

On January 1, 2001, the Conpany inRLenEnted t he provisions of Statenent
of Fi nancial Accounting Standards . 133 Accounting for Derivative

I nstruments and Hedgi ng Activities (FAS 133) and recogni zed the fair
value of its interest rate smaP agreenents as ot her non-current
liabilities. @Gins or losses fromchanges in the fair value of the
swap agreenents are recorded, net of taxes, as conponents of

Accunul at ed Conpr ehensive Loss.

4. EARNI NGS PER SHARE

Basi c net incone Per share equal s net incone divided by the wei ghted
aver age shares outstanding for the six nonths ended June 30, 2001 and
2000.  The conputation of diluted net incone ﬁer share includes al

di lutive common stock equivalents in the weighted average shares

out st andi ng.

Options to purchase 1,096,517 shares of the Conpany's conmon stock
are outstanding as of June 30, 2001 and are exercisSable at prices
rangi ng from $10.00 to $22.50 per share. |Included in diluted shares,
are comon stock equivalents relating to options of 158,754 and

116, 017, for the six nonth periods ended June 30, 2001 and 2000,
respectively.
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5. ACQUI SI TI ONS

On February 13, 2001, the Conpany purchased all the outstandlng
capital stock of Pennsylvania Industrial Heat Treaters, Inc. (PlIHT)
for aPproxlnately $11 mllion, net of cash acquired. PIHT provides
nmet al l urgi cal heat treating services and specializes in heat treating
powdered netal parts.

On July 17, 2000, the Conpany purchased all the outstanding capital
st ock of_NiIcor Limted Partnership (Mlcor) for apprOX|nateIY $43
mllion in cash. M/l cor manufactures a conplete |1 ne of neta
bui | di ng products, including registers, vents, bath cabinets, access
doors, roof hatches and tel escopi ng doors.

These acqui sitions have been accounted for under the purchase nethod
with the results of their operations consolidated with the Conpany's
results of operations fromthe respective acquisition dates. he
aﬁgregate excess of the purchase prices of these acquisitions over
the fair market values of the net assets of the acquired conpanies is
bei ng anortized over 35 years fromthe acquisition dates using the
strarght-1ine nethod.

The follow ng information presents the pro forma consol i dated
condensed results of operations as if the acquisitions had occurred
on January 1, 2000. The pro forma anmobunts nmay not be indicative of
the results that actually would have been achieved had the )
acgu|5|t|ons occurred as of January 1, 2000 and are not necessarily
i ndicative of future results of the conbi ned conpani es.

(i n thousands, except Eer share data)

Si x Mont hs Ended
June 30,

2001 _ 2000

~ (unaudited) —
Net sal es $__314,760 $__ 377,190
[ ncome befor e taxes s 12502 $ 24,426
Net i ncorre $____7,439 $___ 14,532
Net inconme per share-Basic $ .59 $  1.16
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Item 2. Managenent’s Di scussion and Anal ysis of Financial Condition
and Resul Ts of Operati ons

Resul ts of Operations

Net sales of $163.6 mllion for the second quarter ended June 30,
2001, decreased 9.9% from net sales of $181.5 million for the prior
year's second quarter. Net sales of $314.1 nillion for the six nonths

ended June 30, 2001, which included net sales of MIlcor (acquired July
17, 2000) and PIHT (acquired February 13, 2001) (collectively, the

Acqui sitions), decreased 10.0% fromsales of $349.2 mllion for the six
nont hs ended June 30, 2000. These decreases resulted primarily from
changes in the general econony, particularly in the autonotive industry.

Cost of sales increased to 80.4% of net sales for the second quarter
ended June 30, 2001 from 79.8% for the prior year's second quarter
Cost of sales increased to 80. 7% of net sales for the first six nonths
of 2001 from 79.6% for the six nonths ended June 30, 2000. These
increases were primarily due to higher health care and utility costs.

Selling, general and adm nistrative expenses were relatively constant at
12. 2% and 12. 3% of net sales for the second quarter and six nonths ended
June 30, 2001, in conparison to 10.6% and 11. 3% of net sales for the
same periods of 2000. These increases were primarily due to costs from
t he Acquisitions, which have higher costs as a percentage of net sales,
of fset by decreases in incentive based conpensation

I nterest expense increased by $.2 mllion and $.9 mllion for the second
guarter and six nonths ended June 30, 2001 over the prior year's

conpar abl e periods, primarily due to higher average borrow ngs during
2001 to finance acquisitions and capital expenditures, offset by
decreases in interest rates.

As a result of the above, inconme before taxes decreased by $5.6 mllion
and $10.9 million for the second quarter and six nonths ended June 30,
2001 fromthe sanme periods in 2000.

I ncone taxes for the second quarter and six nonths ended June 30, 2001
approximated $3.1 mllion and $5.0 mllion and were based on a 40.5%
effective tax rate in both periods.

Liquidity and Capital Resources

Shar ehol ders’ equity increased by approximately $6.4 million at June
30, 2001 to $214.8 million. During the first six nonths of 2001, the
Conpany’s working capital decreased $13.8 nillion to approxi nately
$118.6 mllion.

The Conpany’s principal capital requirenents are to fund its
operations, including working capital, the purchase and funding of

i nprovenents to its facilities, machinery and equi pnent and to fund
acqui sitions.
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Net cash provided by operations of $32.2 million resulted primarily
fromnet income of $7.4 million, depreciation and anortization of
$11.6 mllion, decreases in inventories of $11.3 mllion and

i ncreases in accounts payable and accrued expenses of $20.6 mllion.
These sources of cash from operations were offset by an increase in
accounts receivable of $19.0 mllion due to increased sales in the
second quarter of 2001 conpared to the fourth quarter of 2000.

The $32.2 million of net cash provided by operations was used to pay
down $14.9 million of the Conpany's revolving credit and to fund the
$10.8 mllion acquisition of PIHT, capital expenditures of $7.9
mllion and cash dividends of $.8 mllion.

At June 30, 2001 the Conpany’'s revolving credit facility avail able
approxi mated $310 nmillion, with borrow ngs of approximately $234
mllion and an additional availability of approximately $76 m|1lion.

The Conpany believes that availability of funds under its credit
facilities together with cash generated from operations wll be
sufficient to provide the Conpany with the liquidity and capital
resources necessary to support its existing operations.

Recent Accounti ng Pronouncenents

In June 1998, the Financial Accounting Standards Board issued
Statenent of Financial Accounting Standards No. 133 Accounting for
Derivative Instruments and Hedgi ng Activities (FAS No. 133) which
requires recognition of the fair value of derivatives in the
statenent of financial position, with changes in the fair val ue
recogni zed either in earnings or as a conponent of other

conpr ehensi ve i ncone dependent upon the hedgi ng nature of the
derivative. FAS No. 133 was inplenented in 2001 and did not have a
mat eri al inmpact on our earnings.

In July 2001, the Financial Accounting Standards Board issued

St atenent of Financial Accounting Standards No. 141 Busi ness

Conmbi nati ons (FAS No. 141) and Statenent of Financial Accounting
Standards No. 142 Goodwi Il and Ot her Intangi ble Assets (FAS No.
142). FAS No. 141 requires that all business conbi nati ons be
accounted for under the purchase nmethod only and that certain
acquired intangi ble assets in a business conbination be recogni zed

as assets apart fromgoodw I|. FAS No. 142 requires that ratable
anortization of goodw Il be replaced with periodic tests of the
goodwi I I 's inpairnment and that intangible assets other than goodw ||
be anortized over their useful lives. |Inplenentation of FAS No. 141

and FAS No. 142 is required for fiscal 2002. However, the Financi al
Accounting Standards Board has not yet published FAS No. 141 or FAS
No. 142 that would all ow managenent to cal culate their effect on the
Conpany.
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Saf e Har bor St at enent

The Conpany wi shes to take advantage of the Safe Harbor provisions
included in the Private Securities Litigation Reform Act of 1995 (the
"Act"). Statenents by the Conpany, other than historica

i nformation, constitute "forward | ooki ng statements” within the
meani ng of the Act and may be subject to a nunber of risk factors.
Factors that could affect these statenents include, but are not
limted to, the follow ng: the inpact of changing steel prices on the
Conmpany’s results of operations; changi ng demand for the Conpany’s
products and services; and changes in interest or tax rates.
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PART |1. OTHER | NFORVATI ON

Item 6. Exhibits and Reports on Form 8-K
1. Exhibits

a. Exhibit 10.1 - Agreenent dated Decenber 22, 2000
for AdoPtlon by G braltar Stee
Cor porati on of " New York of the Dreyfus

Nonst andar di zed Prototype Profit Sharing
Pl an and Trust

2. Reports on Form 8-K. There were no reports on Form 8-K
during the three nonths ended June 30, 2001.
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Pursuant to the requirenents of the Securities Exchange Act of 1934
has duly caused this report to be signed on its beha

t he Regi strant t
t hereunto duly authori zed.

by the undersigned,

Dat e:

July 20, 2001

By

By

By

SI GNATURES

G BRALTAR STEEL CORPORATI ON

(Regi strant)

brian J. Lipke ]
Chi ef Executive Oficer and
Chai rman of the Board

Valter T. Erazmus
Pr esi dent

John E. Flint

Vi ce President and

Chi ef Financial Oficer )
Princi pal Financial and Chief
ccounting O ficer)
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