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PART | FI NANCI AL | NFORVATI ON
Item1. Financial Statenents
G BRALTAR STEEL CORPCRATI ON

CONDENSED CONSCLI DATED BALANCE SHEET
(i n thousands)

Sept enber 30, Decenber 31
2002 2001
(unaudi t ed) (audi t ed)
Asset s
CQurrent assets:
Cash and cash equival ents $ 5, 810 $ 8, 150
Account s recei vabl e 104, 426 76, 696
I nventori es 95, 388 75, 847
QG her current assets 7, 380 5,922
Total current assets 213,004 166, 615
Property, plant and equi pnent, net 233, 582 228, 443
Goodwi | | 133, 452 132, 717
O her assets 9,128 7, 265
$ 589, 166 $ 535, 040
Liabilities and Shareholders' Equity
Current liabilities:
Account s payabl e $ 53,791 $ 43,612
Accrued expenses 28,181 17,126
Current maturities of |ong-term debt 623 813
Total current liabilities 82, 595 61, 551
Long-term debt 166, 570 211, 462
Deferred i ncone taxes 43, 175 38, 043
Q her non-current liabilities 7,729 5,637
Shar ehol ders' equity
Preferred shares - -
Conmon shar es 160 126
Addi tional paid-in capital 123, 488 69, 221
Ret ai ned ear ni ngs 168, 083 150, 578
Accumul at ed conpr ehensi ve | oss (2,634) (1,578)
Total sharehol ders' equity 289, 097 218, 347
$ 589, 166 $ 535, 040

See acconpanying notes to financial statenents
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G BRALTAR STEEL CORPORATI ON

CONDENSED CONSOLI DATED STATEMENT OF | NCOVE
(i n thousands, except per share data)

Three Mont hs Ended
Sept enber 30,
2002 2001

N ne Mont hs Ended
Sept enber 30,

2002

2001

(unaudi t ed)

(unaudi t ed)

Net sal es $ 173,160 $ 161, 484 $ 489,393 $ 475,584
Cost of sales 138, 517 131, 154 392, 139 384, 688
G oss profit 34, 643 30, 330 97, 254 90, 896
Sel ling, genera
adm ni strative expense 19, 885 20, 479 57, 359 59, 249
I ncomre from operations 14, 758 9,851 39, 895 31, 647
I nterest expense 2,806 3,811 7,708 13, 163
I ncome before taxes 11, 952 6, 040 32, 187 18, 484
Provi sion for incone taxes 4,841 2,446 13, 036 7, 486
Net i ncone $ 7,111 $ 3,594 % 19,151 $ 10, 998
Net incone per share-Basic $ 0.45 $ 0. 29 $ 1.27 $ 0. 87
Wi ght ed average shares
outstanding - Basic 15, 981 12, 597 15, 039 12, 587
Net incone per share-Diluted $ 0.44 $ 0. 28 $ 1.25 $ 0. 86
Wi ght ed average share
outstanding - Diluted 16, 234 12, 821 15, 289 12, 768

See acconpanying notes to financial statenents
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G BRALTAR STEEL CORPORATI ON

CONDENSED CONSOL| DATED STATEMENT OF CASH FLOWS

(i n thousands)

Cash flows fromoperating activities
Net incone
Adj ustments to reconcile net income to net cash
provided by operating activities:
Depreci ati on and anorti zation
Provi sion for deferred income taxes
Undi stri buted equity investnment incone
O her noncash adj ustnents
I ncrease (decrease) in cash resulting
from changes in (net of acquisitions):
Account s receivable
I nventories
QG her current assets
Account s payabl e and accrued expenses
O her assets

Net cash provided by operating activities

Cash flows frominvesting activities

Acqui sitions, net of cash acquired

Purchases of property, plant and equi prment

Net proceeds fromsale of property and equi pnent

Net cash used in investing activities

Cash flows fromfinancing activities
Long-term debt reduction

Proceeds from | ong-term debt

Payment of dividends

Net proceeds fromissuance of conmpn stock

Net cash provided by (used in) financing activities

Net (decrease) increase in cash and cash equival ents

Cash and cash equival ents at begi nning of year

Cash and cash equival ents at end of perioc

See acconpanyi ng notes to financial
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N ne Mont hs Ended

Sept enber 30,

2002

(unaudi t ed)

19, 151

15, 255
3, 809
241
346

(25, 806)
(19, 541)
(1,279)
21, 153

(3, 260)

10, 069

(8, 847)
(11, 699)
1, 235

(19, 311)

(116, 350)
71, 234
(1, 629)

53, 647

6, 902
(2, 340)
8, 150
5, 810

statenents

$

$

2001

10, 998

17, 539
3,578
478
88

(17, 251)
17, 299
(1, 332)
23, 639

626

55, 662

(10, 832)
(11, 831)
316

(22, 347)

(62, 822)
33, 995
(1,197)

469

(29, 555)

3,760
1,701
5, 461



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
Sept enber 30, 2002 and 2001 have been prepared by the Conpany w t hout
audit. In the opinion of managenent, all adjustnents necessary to
present fairly the financial position, results of operations and cash
flows at Septenber 30, 2002 and 2001 have been i ncl uded.

Certain informati on and footnote disclosures including significant
accounting policies normally included in financial statenents
prepared in accordance with generally accepted accounting principles
have been condensed or omtted. It is suggested that these condensed
consol idated financial statenents be read in conjunction wth the
financial statenents included in the Conpany’ s Annual Report to

Shar ehol ders for the year ended Decenber 31, 2001.

The results of operations for the nine nonth period ended Septenber
30, 2002 are not necessarily indicative of the results to be expected
for the full year.

2. | NVENTORI ES

I nventories consist of the foll ow ng:

(i n thousands)
Sept enber 30, Decenber 31,

2002 2001
(unaudi t ed) (audi t ed)
Raw mat eri al $ 52,477 $ 36,378
Fi ni shed goods and wor k-i n-process 42,911 39, 469
Total inventories $ 95, 388 $ 75, 847
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3. GOODW LL

On January 1, 2002, the Conpany inplenmented Statenment of Financial
Accounting Standards (SFAS) No. 141 Busi ness Conbi nations which
required that all business conbinations be accounted for under the
purchase nethod only and that certain acquired assets in a business
conbi nati on be accounted for apart fromgoodw I|l. The

i npl ementati on of SFAS No. 141 did not inpact the Conpany’s
financial position or results of operations.

Al so on January 1, 2002, the Conpany inplenented SFAS No. 142
Goodwi Il and Ot her Intangi ble Assets which requires that ratable
anortization of goodw Il be replaced with periodic tests of the

goodwi I | " s inpairnent and that intangible assets other than goodw ||
shoul d be anortized over their useful lives. The Conpany perforned
the required tests of goodwi Il as of January 1, 2002 and determ ned

that no inpairments were indicated. The inpact of the adoption of
SFAS No. 142 is summari zed as foll ows:

Thr ee Mont hs Ended Ni ne Mont hs Ended

Sept enber 30, Sept enber 30,
2002 2001 2002 2001
(in thousands, except for per share data)
Net inconme as reported $ 7,111 $ 3,594 $ 19,151 $ 10,998
Add back: goodw | |
anortization after-tax - 624 - _ 1,855
Adj usted net incone $ 7,111 $ 4,218 $ 19,151 $ 12,853
Basi ¢ earnings per share:
Net inconme as reported $ 0.45 $ 0.29 % 1.27 $ 0. 87
Goodw || anortization
after-tax - . 05 - ~.0.15
Adj usted net incone $ 0.45 $ 0.34 % 1.27  $ 1.02

Di | uted earnings per share:

Net inconme as reported $ 0.44 $ 0.28 % 1.25 % 0. 86
Goodwi | | anorti zation

after-tax - 0. 05 - ~0.15
Adj ust ed net incone $ 0.44 $ 0.33 % 1.25 $ 1.01
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4. SHAREHOLDERS EQUI TY
The changes in sharehol ders’ equity consist of:
(i n thousands)
Addi ti onal Accunul at ed

Comon Shar es Pai d-in Retained Conprehensive
Shares Anmpunt Capital Earnings Loss

Decenber 31, 2001 12,607 $ 126 $ 69,221 $150,578 $(1,578)
Net i ncone - - - 19, 151 -
| ssuance of

conmpn st ock 3,183 32 51, 155 181 -

St ock options

exerci sed and

tax benefit 149 2 2,423 - -
Restricted stock

grant ed 56 - 521
Ear ned portion of

restricted stock - - 168 - -
Cash di vi dends-

$.035 per share - -
Interest rate

swap adj ustnents - - - - (1, 056)

(1, 827) -

Sept ember 30, 2002 15,995 $ 160 $123,488 $168,083  $(2, 634)

On January 1, 2001, the Conpany inplenented the provisions of
Statenent of Financial Accounting Standards No. 133 Accounting for
Derivative Instrunents and Hedging Activities (FAS 133) and

recogni zed the fair value of its interest rate swap agreenents as
ot her non-current liabilities. @Gans or |osses fromchanges in the
fair value of the swap agreenents are recorded, net of taxes, as
conponents of Accunul at ed Conprehensive Loss.

5. EARNINGS PER SHARE

Basi ¢ net incone per share equals net incone divided by the

wei ght ed average shares outstanding for the three and nine nonths

ended Septenber 30, 2002 and 2001. The conputation of diluted net
i ncome per share includes all dilutive common stock equivalents in
t he wei ght ed average shares out st andi ng.
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Options to purchase 921,771 shares of the Conpany's conmon stock are
out standi ng as of Septenber 30, 2002 and are exercisable at prices
rangi ng from $10.00 to $22.50 per share. |Included in diluted shares,
are common stock equivalents relating to options of 249, 486 and

180, 425 for the nine nonth periods ended Septenber 30, 2002 and 2001,
respectively.

6. DEBT

The Conpany has $50 nmillion in private placenment of debt, which
consists of a $25 mllion senior secured note due July 3, 2007 with
a 7.35%interest rate and a $25 nillion senior subordinated note due
January 3, 2008 with an 8.98% i nterest rate.

7. ACQUI SI TI ONS

On July 1, 2002, the Conpany purchased all the outstanding capital
stock of B&W Heat Treating (1975) Limted (B&W Heat Treating) for
approximately $9.2 mllion. The purchase price consisted of
approximately $8.5 million payable in cash and 32, 655 shares of the
Conpany’ s common stock valued at $.7 mllion. B&WHeat Treating,

| ocated in Ontario, Canada, is Canada’s |argest independent comerci al
heat treater.

On February 13, 2001, the Conpany purchased all the outstanding
capital stock of Pennsylvania Industrial Heat Treaters, Inc. (PIHT)
for approximately $11 million, net of cash acquired. PIHT provides
metal lurgi cal heat treating services and specializes in heat
treati ng powdered netal parts.

These acqui sitions have been accounted for under the purchase
method with the results of their operations consolidated with the
Conmpany’s results of operations fromthe respective acquisition
dat es.
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The follow ng informati on presents the pro forma consol i dated
condensed results of operations as if the acquisitions had occurred
on January 1, 2001. The pro forma anobunts may not be indicative of
the results that actually woul d have been achi eved had the

acqui sitions occurred as of January 1, 2001 and are not necessarily
i ndicative of future results of the conbi ned conpani es.

(i n thousands, except per share data)
Ni ne Mont hs Ended
Sept enber 30,
2002 200l
(unaudi t ed)

Net sal es $ 494,612 $ 483,469
| ncone before taxes $____§£TZ;§ $____I§T§§£
Net income $____I§T§£§ $____IIT6§;
Net inconme per share-Basic $______£T£§ $_______T§§

8. SEGMVENT | NFORVATI ON

The Conpany is organi zed into three reportable segnents on the
basi s of the production process, and products and services provided
by each segnent, identified as foll ows:

(1) Processed steel products, which primarily includes the
i nternmedi ate processing of wi de, open tolerance flat-rolled
sheet steel through the application of several different
processes to produce high-quality, value-added coil ed stee
products to be further processed by custoners.

(ii) Building products, which primarily includes the processing of
sheet steel to produce a wide variety of building and
construction products.

(iii1) Heat treating, which includes a wi de range of netallurgica
heat treating processes in which custoner-owed netal parts
are exposed to precise tenperatures, atnospheres and
guenchants to i nprove their nmechanical properties, durability
and wear resistance.
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The following table illustrates certain nmeasurenents used by
managenent to assess the performance of the segnents descri bed above
as of and for the three and nine nonth periods ended Septenber 30,

2002 and 200l

Net sal es

Processed stee
Bui | di ng products
Heat treating

I ncone from operations
Processed stee
Bui | di ng products
Heat treating
Cor por at e

(i n thousands):

products

product s

Thr ee Mont hs Ended
Sept enber 30,

Ni ne Mont hs Ended
Sept enber 30,

Depreciation and anortization

Processed stee
Bui | di ng products
Heat treating

Cor por at e

Total assets
Processed stee
Bui | di ng products
Heat treating
Cor por at e

Capi tal expenditures
Processed stee
Bui | di ng products
Heat treating
Cor porat e

product s

product s

products

2002 2001 2002 2001

(unaudi t ed) (unaudi t ed)
$ 70,475 $ 66,319 $ 204,109 $ 192,656
81, 259 78, 297 225, 565 228, 333
21, 426 16, 868 59,719 54,595
$ 173,160 $161,484 $ 489,393 $ 475,584
$ 8,378 $ 7,332 $ 24,658 $ 22,091
7,237 5, 254 18, 046 16, 204
2, 367 1, 643 7,694 6, 979
(3, 224) (4, 378) (10, 503) (13, 627)
$ 14,758 $ 9,851 $ 39,895 $ 31,647
$ 1,474 $ 1,457 $ 4,393 $ 4,307
1, 897 1, 765 5, 548 5,176
1, 567 1, 461 4,500 4,281
267 1,274 814 3,775
$ 5,205 $ 5,957 $ 15,255 $ 17,539
$ 151,077 $ 147,894
170, 180 162, 266
94, 952 83, 275
172, 957 171, 493
$ 589,166 $ 564, 928
$ 1,305 $ 1,208 $ 2,307 $ 3,201
1, 686 2,008 4,163 6, 186
4,017 595 4,728 1,936
162 105 501 508
$ 7,170 $ 3,916 $ 11,699 $ 11,831
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Item 2. Managenent’'s Di scussion and Anal ysis of Financial Condition
and Results of Operations

Results of Operations

Consol i dat ed

Net sales of $173.2 million for the third quarter ended Septenber
30, 2002, increased approximtely 7.2%from net sales of $161.5
mllion for the prior year's third quarter. Net sales of $489.4
mllion for the nine nonths ended Septenber 30, 2002 increased
approximately 2.9% from sales of $475.6 mllion for the nine nonths
ended Sept enber 30, 2001.

These increases were primarily due to increased sales resulting from
i ncreased production levels in the autonotive industry in 2002 and
the July 1, 2002 acquisition of B & WHeat Treating.

Goss profit as a percentage of net sales increased to 20.0% for the
third quarter ended Septenber 30, 2002 from 18.8%in the third
quarter of 2001. Goss margin for the first nine nonths of 2002 was
19. 9% conpared to 19. 1% for the sanme period in 2001. These
increases were primarily due to |lower raw material and freight costs
partially offset by increased direct |abor and health care costs.

Selling, general and adm nistrative expenses decreased to 11.5% and
11. 7% as a percentage of net sales respectively, for the three and

ni ne nont hs ended Septenber 30, 2002 conpared to 12. 7% and 12.5% f or
the same periods in 2001. These decreases were primarily due to the
elimnation of goodw Il anortization of $1.0 mllion and $3.1 mllion
for the three and nine nonths ended Septenber 30, 2002, respectively,
as aresult of the inplenentation of new accounting rules in 2002,

of fset by increased incentive conpensation. Additionally, in the
third quarter of 2001 we had a wite-off of $1.0 million related to

t he Conmpany’ s E- Cormerce investnent.

As a result of the above, incone fromoperations as a percentage of
net sales for the third quarter ended Septenber 30, 2002 increased to
8.5%from6.1%for the prior year’s third quarter. Incone from
operations as a percentage of net sales for the nine nonths ended
Sept enber 30, 2002 was 8. 2% conpared to 6.6% for the sanme period in
2001.

I nt erest expense decreased by $1.0 mllion and $5.5 mllion for the
third quarter and nine nonths ended Septenber 30, 2002 conpared to the
prior year’s conparable periods, primarily due to |ower interest rates,

| ower average borrow ngs during 2002 due to the use of the proceeds from
t he Conmpany’s stock offering in md-March 2002 and reduced wor ki ng
capital requirenents resulting fromthe Conpany’ s focus on asset
managenent .
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As a result of the above, incone before taxes increased by $5.9
mllion and $13.7 mllion for the third quarter and ni ne nonths ended
Sept enber 30, 2002 fromthe sane periods in 2001

I nconme taxes for the third quarter and nine nonths ended Septenber
30, 2002 approximated $4.8 million and $13.0 mllion, respectively
and were based on a 40.5% effective tax rate in both periods.

The follow ng provides further information by segment:
Processed Steel Products

Net sales of $70.5 million for the third quarter ended Septenber 30,
2002 increased 6.3%from $66.3 million for the third quarter of

2001. Net sales for the first nine nonths of 2002 increased by 5. 9%
to $204.1 mllion from$192.7 mllion for the conparable period in
2001. These increases were primarily due to increased sales
resulting fromincreased production |levels in the autonotive

i ndustry in 2002.

I ncone fromoperations as a percentage of sales for the third
gquarter ended Septenber 30, 2002 was 11.9% conpared to 11. 1% for the
sane period in 2001. For the nine nonths ended Septenber 30, 2002,
incone fromoperations increased to 12.1% from 11. 5% for 2001.

These increases were due primarily to lower raw material and freight
costs partially offset by increased direct |abor costs.

Bui | di ng Products

Net sales of $81.3 nmillion for the third quarter ended Septenber 30,
2002, increased 3.8%from $78.3 mllion for the third quarter of
2001. Net sales for the first nine nonths of 2002 decreased by 1.2%
to $225.6 mllion from $228.3 mllion for the conparable period in
2001. The decrease in net sales for the nine nonth period ended

Sept enber 30, 2002 was primarily due to weaker denmand due to general
econom c conditions in this segnment’s industry, partially offset by
an i nprovenent in these economc conditions in the third quarter,
especially through sales to major retail outlets.

I ncone from operations increased to 8.9% of net sales for the third
guarter ended Septenber 30, 2002 from6.7%for the prior year’s
third quarter. Inconme fromoperations for the first nine nonths of
2002 increased to 8. 0% of net sales from?7.1%for the conparable
period in 2001. These increases were primarily due to | ower raw
material costs, direct |abor and salary expense partially offset by
i ncreased health care costs for the third quarter and nine nonths
ended Septenber 30, 2002, then in conparabl e periods of the prior
year.
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Heat Treating

Net sales of $21.4 million for the third quarter ended Septenber 30,
2002, increased 27.0% from $16.9 million for the third quarter of
2001. Net sales for the first nine nonths of 2002 increased by 9.4%
to $59.7 mllion from$54.6 mllion for the conparable period in
2001. These increases were primarily due to increased production

Il evels in the autonotive industry in 2002 and the July 1, 2002
acquisition of B & WHeat Treating.

| ncone from operations increased to 11.0% of net sales for the third
quarter ended Septenber 30, 2002 conpared to 9. 7% for the sane
period in 2001. For the nine nonths ended Septenber 30, 2002,

i ncone from operations was conparable to the sane period for 2001.
The increase for the quarter was due primarily to decreased utility
and fixed costs as a percentage of higher net sales.

Liquidity and Capital Resources

The Conpany’s sharehol ders’ equity increased by approxi mately $70.8
mllion or 32%to $289.1 mllion at Septenber 30, 2002. This
increase was primarily due to the receipt of $50.7 mllion in net
proceeds fromthe Conpany’s stock offering in March of 2002. These
proceeds were used to repay existing debt. During the first nine
nmont hs of 2002, the Conpany’s working capital increased $25.3
mllion or 24%to approximtely $130.4 mllion.

The Conpany’s principal capital requirements are to fund its
operations, including working capital, the purchase and fundi ng of

i nprovenents to its facilities, machinery and equi prent and to fund
acqui sitions.

Net income of $19.2 million plus depreciation and anortization of
$15.3 mllion, conbined with an increase in accounts payabl e and
accrued expenses of $21.2 mllion, to provide cash of $55.7 mllion.

This cash was of fset by $49.9 nmillion used for working capital
purposes, primarily due to an increase in accounts receivabl e of
$25.8 mllion as a result of increased sales in the third quarter of
2002 conpared to the fourth quarter of 2001 and a $19.5 mllion
increase in inventory levels to support this increased sales vol une
and to insure continued availability of material.

The $10.1 mlIlion of net cash provided by operations and the net
proceeds of $50.7 million fromthe Conpany’s stock offering plus
cash on hand at the beginning of the period were used to pay down
$45.1 million of the Conpany’s revolving credit facility, to fund
operations, the $8.8 mllion acquisition of B & WHeat Treating,
capital expenditures of $11.7 mllion and cash dividends of $1.6
mllion.
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At Septenber 30, 2002, the Conpany had in use approxinmtely $113

mllion of its $225 million secured revolving credit facility
resulting in $112 mllion of availability. Additionally, this
credit facility also includes a $50 million expansion feature.

On July 3, 2002, the Conpany entered into a $50 mllion private

pl acenment of debt with a financial institution. The private

pl acenent, which has an average termof 5.25 years and a bl ended rate
of 8.17% consists of a $25 mllion senior secured note and a $25
mllion senior subordinated note. The proceeds of this private

pl acenent were used to pay down the Conpany’ s secured revol ving
credit facility.

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

ltem 4. Controls and Procedures

Eval uati on of Di scl osure Controls and Procedures

Wthin the 90 day period prior to the filing date of this Quarterly
Report on Form 10-Q the Conpany, under the supervision, and with
the participation, of its managenent, including its principal
executive officer and principal financial officer, perfornmed an
eval uation of the Conpany’s disclosure controls and procedures, as
contenpl ated by Securities Exchange Act Rule 13a-15. Based on that
eval uation, the Conpany’s principal executive officer and princi pal
financial officer concluded that such disclosure controls and
procedures are effective to ensure that material information
relating to the Conpany, including its consolidated subsidiaries, is
made known to them particularly during the period for which the
periodic reports are being prepared.

Changes in Internal Controls
No significant changes were made in the Conpany’s internal controls
or in other factors that could significantly affect these controls

subsequent to the date of the evaluation perforned pursuant to
Securities Exchange Act Rule 13a-15 referred to above.
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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

information, constitute "forward | ooki ng statenments” 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 — Senior Secured Note Purchase Agreenent
anong G braltar Steel Corporation, Gbraltar Stee

Cor poration of New York and The Prudential |nsurance
Conpany of Aneri ca.

Exhi bit 10.2 — Seni or Subordi nated Note Purchase
Agreenent anmong G braltar Steel Corporation, Gbraltar
Steel Corporation of New York and The Prudenti al

| nsurance Conpany of Anerica.

Exhibit 99.1 — Certification of the Chief Executive
O ficer pursuant to Title 18, United States Code,
Section 1350, as adopted pursuant to Section 906

of the Sarbanes—-Oxl ey Act of 2002.

Exhibit 99.2 — Certification of the President
pursuant to Title 18, United States Code,
Section 1350, as adopted pursuant to Section 906
of the Sarbanes—Oxl ey Act of 2002.

Exhibit 99.3 — Certification of the Chief Financial
O ficer pursuant to Title 18, United States Code,
Section 1350, as adopted pursuant to Section 906
of the Sarbanes—-Oxl ey Act of 2002.

2. Reports on Form 8-K. There were no reports on Form 8-K
during the three nonths ended Septenber 30, 2002.
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SI GNATURES

Pursuant to the requirenents of the Securities Exchange Act of 1934,
the Registrant has duly caused this report to be signed on its behalf
by the undersigned, thereunto duly authorized.

G BRALTAR STEEL CORPORATI ON
(Regi strant)

By /sl Brian J. Lipke
Brian J. Lipke
Chi ef Executive Oficer and
Chai rnman of the Board

By [/s/ Walter T. Eraznus
VWalter T. Eraznus
Pr esi dent

By [/s/ John E. Flint
John E. Flint
Vi ce President
Chi ef Financial Oficer
(Principal Financial and
Chi ef Accounting Oficer)

Dat e: Novenber 13, 2002
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CERTI FI CATI ONS

Brian J. Lipke, certify that:

| have reviewed this quarterly report on Form 10-Q of G braltar
St eel Corporation;

Based on ny know edge, this quarterly report does not contain
any untrue statenment of a material fact or omt to state a
material fact necessary to nmake the statenents made, in |ight of
t he circunstances under which such statenents were made, not

m sl eading with respect to the period covered by this quarterly
report;

Based on ny know edge, the financial statenents, and other
financial information included in this quarterly report, fairly
present in all material respects the financial condition,
results of operations and cash flows of the registrant as of,
and for, the periods presented in this quarterly report;

The registrant’s other certifying officers and | are responsible
for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-14 and 15d-14)
for the registrant and we have:

a) designed such disclosure controls and procedures to ensure
that material information relating to the registrant,
including its consolidated subsidiaries, is mde known to
us by others within those entities, particularly during the
period in which this quarterly report is being prepared;

b) evaluated the effectiveness of the registrant’s discl osure
controls and procedures as of a date within 90 days prior
to the filing date of this quarterly report (the
“Eval uation Date”); and

c) presented in this quarterly report our conclusions about
the effectiveness of the disclosure controls and procedures
based on our evaluation as of the Eval uation Date;

The registrant’s other certifying officers and I have di scl osed,
based on our nobst recent evaluation, to the registrant’s
auditors and the audit conmttee of registrant’s board of
directors (or persons perform ng the equival ent function):



a) all significant deficiencies in the design or operation of
internal controls which could adversely affect the
registrant’s ability to record, process, sumarize and
report financial data and have identified for the
registrant’s auditors any material weaknesses in internal
controls; and

b) any fraud, whether or not material, that involves
managenent or ot her enpl oyees who have a significant role
inthe registrant’s internal controls; and

6. The registrant’s other certifying officers and | have indicated
in this quarterly report whether or not there were significant
changes in internal controls or in other factors that could
significantly affect internal controls subsequent to the date of
our nost recent evaluation, including any corrective actions
with regard to significant deficiencies and materi al weaknesses.

Dat e: Novenber 13, 2002

/sl Brian J. Lipke
Brian J. Lipke
Chai rman and Chi ef Executive Oficer




1

CERTI FI CATI ONS

Walter T. Eraznus, certify that:

| have reviewed this quarterly report on Form 10-Q of G braltar
St eel Corporation;

Based on ny know edge, this quarterly report does not contain
any untrue statenment of a material fact or omt to state a
material fact necessary to nmake the statenents made, in |ight of
t he circunstances under which such statenents were made, not

m sl eading with respect to the period covered by this quarterly
report;

Based on ny know edge, the financial statenents, and other
financial information included in this quarterly report, fairly
present in all material respects the financial condition,
results of operations and cash flows of the registrant as of,
and for, the periods presented in this quarterly report;

The registrant’s other certifying officers and | are responsible
for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-14 and 15d-14)
for the registrant and we have:

a. designed such disclosure controls and procedures to ensure
that material information relating to the registrant,
including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the
period in which this quarterly report is being prepared,

b. evaluated the effectiveness of the registrant’s disclosure
controls and procedures as of a date within 90 days prior to
the filing date of this quarterly report (the “Eval uation
Date”); and

c. presented in this quarterly report our conclusions about the
ef fectiveness of the disclosure controls and procedures based
on our evaluation as of the Eval uation Date;

The registrant’s other certifying officers and I have discl osed,
based on our nobst recent evaluation, to the registrant’s
auditors and the audit conmttee of registrant’s board of
directors (or persons perform ng the equival ent function):



a. all significant deficiencies in the design or operation of
internal controls which could adversely affect the
registrant’s ability to record, process, sumarize and report
financial data and have identified for the registrant’s
auditors any material weaknesses in internal controls; and

b. any fraud, whether or not material, that involves managenent
or ot her enpl oyees who have a significant role in the
registrant’s internal controls; and

6. The registrant’s other certifying officers and | have indicated in
this quarterly report whether or not there were significant changes
ininternal controls or in other factors that could significantly
affect internal controls subsequent to the date of our nobst recent
eval uation, including any corrective actions with regard to
significant deficiencies and material weaknesses.

Dat e: November 13, 2002

/s/ Walter T. Eraznus
VWalter T. Eraznus
Pr esi dent




CERTI FI CATI ONS

|, John E. Flint, certify that:

1. | have reviewed this quarterly report on Form 10-Q of G braltar
St eel Corporation;

2. Based on ny know edge, this quarterly report does not contain
any untrue statenent of a material fact or omt to state a
material fact necessary to nmake the statenments made, in |ight
of the circunstances under which such statenents were nade, not
m sl eading with respect to the period covered by this quarterly
report;

3. Based on ny know edge, the financial statenents, and ot her
financial information included in this quarterly report, fairly
present in all material respects the financial condition,
results of operations and cash flows of the registrant as of,
and for, the periods presented in this quarterly report;

4. The registrant’s other certifying officers and | are responsible
for establishing and nmaintai ning disclosure controls and
procedures (as defined in Exchange Act Rules 13a-14 and 15d-14)
for the registrant and we have:

a. designed such disclosure controls and procedures to ensure
that material information relating to the registrant,
including its consolidated subsidiaries, is nmade known to us
by others within those entities, particularly during the
period in which this quarterly report is being prepared;

b. evaluated the effectiveness of the registrant’s disclosure
controls and procedures as of a date within 90 days prior to
the filing date of this quarterly report (the *“Eval uation
Date”); and

C. presented in this quarterly report our conclusions about the
ef fecti veness of the disclosure controls and procedures based
on our evaluation as of the Eval uation Date,;

5. The registrant’s other certifying officers and | have di scl osed,
based on our nost recent evaluation, to the registrant’s
auditors and the audit conmttee of registrant’s board of
directors (or persons perform ng the equival ent function):



a) all significant deficiencies in the design or operation of
internal controls which could adversely affect the
registrant’s ability to record, process, sumarize and
report financial data and have identified for the
registrant’s auditors any material weaknesses in interna
controls; and

b) any fraud, whether or not material, that involves
managenent or ot her enpl oyees who have a significant role
inthe registrant’s internal controls; and

6. The registrant’s other certifying officers and | have indicated
in this quarterly report whether or not there were significant
changes in internal controls or in other factors that could
significantly affect internal controls subsequent to the date of
our nost recent evaluation, including any corrective actions with
regard to significant deficiencies and material weaknesses.

Dat e: Novenber 13, 2002

/s/  John E. Flint
John E. Flint
Chief Financial Oficer




EXHBIT 99.1

CERTI FI CATI ON OF CHI EF EXECUTI VE OFFI CER PURSUANT TO TI TLE 18,
UNI TED STATES CODE, SECTI ON 1350, AS ADOPTED PURSUANT TO
SECTI ON 906 OF THE SARBANES- OXLEY ACT OF 2002

In connection with the Quarterly Report of G braltar Stee
Corporation (the “Conpany”) on Form 10-Q for the period ended

Sept enber 30, 2002, as filed with the Securities and Exchange

Conmi ssion on the date hereof (the “Report”), I, Brian J. Lipke,
Chai rman and Chief Executive Oficer of the Conpany, certify,
pursuant to Title 18, United States Code, Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to
t he best of ny know edge:

(1) The Report fully conplies with the requirenents of Section
13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in al
mat eri al respects, the financial condition and results of
operations of the Conpany.

/s/ Brian J. Lipke

Brian J. Lipke

Chai rman and Chi ef Executive O ficer
Novenber 14, 2002




EXH BIT 99.2

CERTI FI CATI ON OF PRESI DENT PURSUANT TO TI TLE 18,
UNI TED STATES CODE, SECTI ON 1350, AS ADOPTED PURSUANT TO
SECTI ON 906 OF THE SARBANES- OXLEY ACT OF 2002

In connection with the Quarterly Report of G braltar Stee
Corporation (the “Conpany”) on Form 10-Q for the period ended

Sept enber 30, 2002, as filed with the Securities and Exchange

Comm ssion on the date hereof (the “Report”), |, Walter T. Eraznus,
Presi dent of the Conpany, certify, pursuant to Title 18, United

St ates Code, Section 1350, as adopted pursuant to Section 906 of the
Sar banes- Oxl ey Act of 2002, that, to the best of ny know edge:

(1) The Report fully conplies with the requirenents of Section 13(a)
or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in al
material respects, the financial condition and results of

operations of the Conpany.

/sl Walter T. Eraznus
Walter T. Eraznus

Pr esi dent

November 14, 2002




EXH BIT 99.3

CERTI FI CATI ON OF CHI EF FI NANCI AL OFFI CER PURSUANT TO TI TLE 18,
UNI TED STATES CODE, SECTI ON 1350, AS ADOPTED PURSUANT TO
SECTI ON 906 OF THE SARBANES- OXLEY ACT OF 2002

In connection with the Quarterly Report of G braltar Stee
Corporation (the “Conpany”) on Form 10-Q for the period ended

Sept enber 30, 2002, as filed with the Securities and Exchange

Conmi ssion on the date hereof (the “Report”), I, John E. Flint, Chief
Financial Oficer of the Conpany, certify, pursuant to Title 18,
United States Code, Section 1350, as adopted pursuant to Section 906
of the Sarbanes-Oxley Act of 2002, that, to the best of ny know edge:

(1) The Report fully conplies with the requirenents of Section 13(a)
or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in al
materi al respects, the financial condition and results of
operations of the Conpany.

/s/ John E. Flint

John E. Flint

Chief Financial Oficer
November 14, 2002




	Three Months Ended	Nine Months Ended
	Net income as reported	$	 7,111	$  3,594		$	 19,151		$  10,998
	Add back: goodwill
	amortization after-tax	 	     -	     624	   	     -		 __ 1,855
	Adjusted net income	$	  7,111	$  4,218  $	 19,151	$  12,853
	========		 =======	 	 ========	 ========
	Net income as reported	$	  0.45	$   0.29		$	   1.27		$    0.87
	Goodwill amortization
	after-tax	 	     -	     .05	   	     -		 __  0.15
	Adjusted net income	$	   0.45	$   0.34  $	   1.27	$    1.02
	========		 =======	 	 ========	 ========
	Net income as reported	$	  0.44	$   0.28		$	   1.25		$    0.86
	Goodwill amortization
	after-tax	 	     -	    0.05	   	     -		 __  0.15
	Adjusted net income	$	   0.44	$   0.33  $	   1.25	$    1.01
	========		 =======	 	 ========	 ========
	Three Months Ended	Nine Months Ended

	Net sales
	Processed steel products	$	70,475	$ 66,319		$	204,109		$ 192,656
	Building products		81,259	  78,297			 225,565		  228,333
	Heat treating	 	21,426	  16,868	   	59,719		 __54,595
	$	173,160	$	161,484	$ 	489,393	$ 475,584
	========		 =======	 	 ========	 ========
	Income from operations
	Processed steel products	$	8,378	$	7,332	$	 24,658	 $	 22,091
	Building products		7,237		5,254		 18,046		   16,204
	Heat treating		2,367		1,643	  	 7,694		   6,979
	Corporate		   (3,224)		  (4,378)	  	(10,503)	  	(13,627)
	$	14,758	$	 9,851	$	 39,895	$	31,647
	=======		 =======    =======	  ========
	Depreciation and amortization
	Processed steel products	$	1,474	$	1,457	$	 4,393	$	  4,307
	Building products		1,897		1,765		 5,548		   5,176
	Heat treating		1,567		1,461		 4,500		   4,281
	Corporate	 	267	 	1,274	 	   814	 	   3,775
	$	5,205	$	5,957	$	 15,255 	$	  17,539
	========		 =======   ========	 =========
	Total assets
	Processed steel products		 	        	  $ 151,077 	$	147,894
	Building products			  	          170,180		162,266
	Heat treating			   			  94,952	 	 83,275
	Corporate				  	 172,957	 	 171,493
		       $ 589,166	$	 564,928
	=======	=   ========
	Capital expenditures
	Processed steel products	$	1,305	$	1,208	$ 	2,307	$	   3,201  	
	Building products		1,686		2,008	 	 4,163	 	   6,186		
	Heat treating		4,017		  595	 	 4,728	    1,936		
	Corporate	 	162	 	105	 	501	 	508
	$	7,170	$	3,916	$	11,699	$	  11,831 	
	=========	 =======   	========   ========
	Processed Steel Products
	Building Products
	Liquidity and Capital Resources
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