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

Form 10-K
(Mark One)
b ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934
For The Fiscal Year Ended December 31, 2010
OR
0 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to
Commission File Number 0-22462
GIBRALTAR INDUSTRIES, INC.
(Exact name of Registrant as specified in its charter)
Delaware 16-1445150
(State or other jurisdiction (LR.S. Employer
of incorporation organization) Identification No.)
3556 Lake Shore Road, P.O. Box 2028, Buffalo, New 14219-0228
York
(address of principal executive offices) (zip code)
Registrant s telephone number, including area code:
(716) 826-6500
Securities registered pursuant to Section 12(b) of the Act:
Title of Each Class Name of Each Exchange on Which Registered
Common Stock, $0.01 par value NASDAQ Stock Exchange Global Select Market®

Securities registered pursuant to Section 12(g) of the Act:
None

Indicate by checkmark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.
Yeso Nop.

Indicate by checkmark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Act. Yeso Nob.

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the

Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yesp No o.
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Indicate by checkmark whether the registrant has submitted electronically and posted on its corporate Website, if any,
every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T during the
preceding 12 months (or for such shorter period that the registrant was required to submit and post such

files). Yeso Noo.

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained
herein, and will not be contained, to the best of the Registrant s knowledge, in definitive proxy or information
statements incorporated by reference in Part III of the Form 10-K or any amendment to this Form 10-K. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer o  Accelerated filer p Non-accelerated filer o Smaller reporting company o
(Do not check if a smaller reporting company)

Indicate by checkmark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).
Yeso Nop.

The aggregate market value of the Common Stock outstanding held by non-affiliates computed by reference to the
price the Common Stock was last sold on the NASDAQ Stock Exchange Global Select Market® on June 30, 2010, the
last business day of the registrant s most recently completed second quarter, was approximately $288.6 million.
As of February 21, 2011, the number of common shares outstanding was: 30,398,296.

DOCUMENTS INCORPORATED BY REFERENCE
The information required to be furnished pursuant to Part III of this Annual Report on Form 10-K will be set forth in,
and is incorporated by reference to, the registrant s Definitive Proxy Statement for the Annual Meeting of Stockholders

(2010 Proxy Statement), which will be filed no later than 120 days after the end of the registrant s 2010 fiscal year.

Exhibit Index begins on Page 81
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meaning of the Private Securities Litigation Reform Act of 1995 that are based, in whole or in part, on current
expectations, estimates, forecasts, and projections about the Company s business, and management s beliefs about
future operations, results, and financial position. These statements are not guarantees of future performance and are
subject to a number of risk factors, uncertainties, and assumptions. Risk factors that could affect these statements
include, but are not limited to, the following: the availability of raw materials and the effects of changing raw
material prices on the Company s results of operations; energy prices and usage; changing demand for the Company s
products and services; changes in the liquidity of the capital and credit markets; risks associated with the integration
of acquisitions; and changes in interest and tax rates. In addition, such forward-looking statements could also be
affected by general industry and market conditions, as well as general economic and political conditions. The
Company undertakes no obligation to update any forward-looking statements, whether as a result of new information,
future events or otherwise, except as may be required by applicable law or regulation.
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Item 1. Business
General

Gibraltar is a leading manufacturer and distributor of products for the building markets. Our products provide
structural and architectural enhancements for residential homes, and to a lesser extent, to low-rise retail, professional
buildings, and other commercial and industrial building structures. These products include bar grating and expanded
metal products, ventilation products, mail storage solutions including mailboxes and package delivery products, roof
edging, flashing, soffit, drywall corner bead, metal roofing and accessories, steel framing, rain-carrying systems, and
structural connectors. We serve customers throughout North America and Europe. Our most significant customers
consist of The Home Depot, Lowe s Companies, Menard Cashway Lumber, and ABC Supply. We operate 43 facilities
in 20 states, Canada, England, Germany, and Poland, giving us a broad platform for just-in-time delivery and support
to our customers.

Our strategy is to position Gibraltar as the low-cost provider and market share leader in product areas that offer the
opportunity for sales growth and margin enhancement over the long-term. We focus on operational excellence
including lean initiatives throughout the Company to position Gibraltar as our customers low-cost provider of
products. We continuously seek to improve our on-time delivery, quality, and service to position Gibraltar as a
preferred supplier to our customers. We also strive to develop new products, enter new markets, expand market share
in the residential markets, and further penetrate domestic and international building markets to strengthen our product
leadership positions.

Recent Developments

On February 1, 2010, Gibraltar completed the sale of the majority of the assets of the Processed Metal Products
business. The completion of this transaction finalized our exit from the steel processing business. This strategic
initiative began in 2005 and included the 2006 sale of our steel strapping business, the 2007 sale of the Hubbell Steel
business, and the 2008 sale of the SCM powdered metal business. This transaction was an ongoing part of our
objective to build a company with optimal operating characteristics and improve shareholder value. We now are solely
focused on the manufacture and distribution of building products where the Company has historically generated its
highest operating margins.

The accelerated economic turmoil impacting the United States and the rest of the world in the second half of 2008

continued to negatively impact the key end markets we served during 2010 and 2009. As shown below, the residential
construction market in the United States continued to experience significant declines in volume:

For the Years Ended December 31,

2010 2009 2008
Residential Housing Starts 586,000 554,000 900,000
The decrease in residential housing starts affected by higher unemployment and tighter consumer credit had a

significant impact on the operations of our business by contributing to decreased sales volumes. Although we
experienced improved order levels in March and April 2010, the expiration of the federal tax credit for first-time
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homebuyers, coupled with the factors noted above negatively affecting the housing market, lowered 2010 order levels
in total. Similar trends were noted in the other end markets we serve, including commercial construction and related
repair and remodeling activity.

Additionally, commodity raw material prices for materials such as steel, aluminum, and resins, have fluctuated
significantly during the past three years. These raw material prices impact the cost of raw materials we purchase and
also impact the pricing we offer to customers on sales of our products. During the first three quarters of 2008, a period
of comparatively stronger growth, we were able to successfully manage significant increases in raw material costs.
However, commodity prices fell precipitously during the fourth quarter of 2008 and continued to fall during the first
two quarters of 2009. The rapid decrease in commodity prices led to lower sales prices offered to customers and
falling margins on our product sales during the fourth quarter of

3
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2008 and the first half of 2009. Commodity prices stabilized over the last six months of 2009 and most of 2010 and
were followed by a significant increase in commodity costs during the fourth quarter of 2010. Material margins were
managed closely during 2010, however, the rising cost of raw materials led to compressed margins during the last six
months of the year.

In an effort to respond to these market forces, we have taken a number of steps to position the Company as a low-cost
provider of our products. Our focus has been on achieving operational excellence through lean initiatives and the
consolidation of facilities. These efforts have resulted in the closing or consolidation of 30 facilities since January
2008, including six during 2010. We have also aggressively reduced operating costs to adjust to decreased sales
volumes and maximize cash flows generated from operating activities. As a result, we believe our break-even point
has reduced significantly from 2008.

During the year ended December 31, 2010, we reduced our net debt level and continuously increased the Company s
liquidity. We made net payments of $50.0 million on debt under our revolving credit facility provided by the Third
Amended and Restated Credit Agreement dated July 24, 2009 (the Senior Credit Agreement). As a result of these
repayments, we do not have any amounts outstanding under our revolving credit facility and the amount available
under this facility increased by $16.1 million from December 31, 2009 to $85.8 million as of December 31, 2010. The
positive cash flow generated from operations during the past two years and from the sale of the Processed Metal
Products business allowed us to make significant repayments on our long-term debt since December 31, 2008. During
this period, we have decreased our outstanding debt by $149.2 million from $356.4 million as of December 31, 2008
to $207.2 million as of December 31, 2010, a 41.9% decrease. Additionally, the Company has increased its cash on
hand to $60.9 million as of December 31, 2010 from $23.6 million as of December 31, 2009.

Industry Overview

Our business occupies an intermediate market between the primary steel, aluminum, resin, and other basic material
producers and the wholesale, retail building supply, and industrial manufacturing markets. The primary producers
typically focus on producing high volumes of their product. We purchase raw materials from these producers and,
through various production processes, convert these raw materials into specialized products for use in the construction
or repair and remodel of residential and commercial buildings and industrial products. We distribute our products
through wholesale distributors and retailers.

Products and Services

Gibraltar is primarily, but not exclusively, a manufacturer of metal products used in the residential and commercial
building and industrial manufacturing markets. We operate 32 manufacturing facilities and 8 distribution centers
throughout the United States, Canada, England, Germany, and Poland, giving us a base of operations to provide
customer support, delivery, service, and quality to a number of regional and national customers, and providing us with
manufacturing and distribution efficiencies in North America, as well as a presence in the European market.

We manufacture an extensive variety of products that are sold through a number of sales channels including lumber
and building material wholesalers, buying groups, discount and major retail home centers, major home builders,
heating, ventilation and air conditioning and roofing distributors, residential, industrial and commercial contractors,
and industrial manufacturers.

Our product offerings include a full line of bar grating and safety plank grating used in walkways, platforms, safety
barriers, drainage covers, and ventilation grates; expanded metal used in walkways, shelving, barriers, patio furniture,
and other applications where both visibility and security are necessary; perforated metal and metal lath products;
fiberglass grating used in areas where high strength, light weight, low maintenance, and corrosion resistance are
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required; ventilation products and accessories; storage solutions, including mailboxes and package delivery products;
roof edging, underlayment, and flashing; soffit; drywall corner bead; coated coil stock; metal roofing and accessories;
steel framing; rain-carrying systems, including gutters and accessories; builders hardware; shelving and closet rods;
lawn and garden products; diffusers;
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fasteners; and structural support products, each of which can be sold separately or as an integral part of a package or
program sale.

We improve our offerings of building products by launching new products, enhancing existing products, adjusting
product specifications to respond to building code and regulatory changes, and providing additional solutions to
homeowners and contractors. During 2010, we developed mailbox and locker products with locking mechanisms
which we believe will be in demand as consumers put greater emphasis on the protection of their security and privacy.
Additionally, our Air Vent subsidiary introduced the Hip and Ridge Vent®, a shingle-over vent providing exhaust
along the roof s hip allowing maximum airflow. Another subsidiary expanded its product offerings of stainless steel
expanded metal products.

Many of our building products are used by home owners and builders to provide structural and architectural
enhancements for residential and commercial building projects, including projects in geographic locations subject to
severe weather or seismic activity, and facilitate compliance with increasingly stringent building codes and insurance
requirements. Our building products are manufactured primarily from galvanized and painted steel, anodized and
painted aluminum, copper, brass, zinc, and various resins. These metal purchases enhance our purchasing position due
to the increased total volume and value-added component of these purchases.

Our production capabilities allow us to process the wide range of metals and plastics necessary for manufacturing
building products. Our equipment includes automatic roll forming machines, stamping presses, shears, press brakes,
paint lines, milling, welding, injection molding, and numerous automated assembly machines. We maintain our
equipment with a thorough preventive maintenance program, including in-house tool and die shops, allowing us to
meet the demanding service requirements of many of our customers.

Quality Assurance

We place great importance on providing our customers with high-quality products for use in critical applications. We
carefully select our raw material vendors and use computerized inspection and analysis to maintain our quality
standards so that our products will meet critical customer specifications. To meet customer specifications, we use
documented procedures utilizing statistical process control systems linked directly to processing equipment to monitor
all stages of production. Physical, chemical, and metallographic analyses are performed during the production process
to verify that mechanical and dimensional properties, cleanliness, surface characteristics, and chemical content are
within specification.

Technical Services

We employ a staff of engineers, metallurgists, and other technical personnel and maintain fully-equipped, modern
laboratories to support our operations. These laboratories enable us to verify, analyze, and document the physical,
chemical, metallurgical, and mechanical properties of our raw materials and products. In addition, our engineering
staff employs a range of drafting software to design highly specialized and technically precise products. Technical
service personnel also work in conjunction with our sales force to determine the types of products and services
required for the particular needs of our customers.

Suppliers and Raw Materials
Our business is required to maintain substantial inventories of raw material in order to accommodate the short lead
times and just-in-time delivery requirements of our customers. Accordingly, we plan our purchases to maintain an

inventory of raw materials at sufficient levels to satisfy the anticipated needs of our customers. We manage our
inventory levels through forecasts of customer orders, efficient supply chain management, and an ongoing assessment
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of market conditions.

The primary raw material we purchase is flat-rolled steel and we also procure aluminum and resins. We purchase
flat-rolled steel at regular intervals on an as-needed basis, primarily from the major North American

5
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suppliers, as well as a limited amount from foreign steel producers. Because of our strategy to develop longstanding
relationships in our supply chain, we have been able to adjust our deliveries of raw materials to match our required
inventory positions to support our on-time deliveries to customers.

In 2010, we purchased substantially all of our aluminum requirements from several domestic mills with a small
amount sourced with off-shore mills. Our resin purchases are all domestic, primarily through distributors with a small
amount direct from the manufacturer. Supply has been adequate from these sources to fulfill our needs.

We purchase natural gas and electricity from suppliers in proximity to our operations.

We have no long-term contractual commitments with our suppliers. Our Vice President of Supply Chain Management
continually examines and improves our purchasing practices across our geographically dispersed facilities in order to
streamline purchasing across like commodities.

Intellectual Property

We protect our intellectual property by trademark, copyright, and patent registrations and use our intellectual property
in the business activities of each operating segment. While no individual item of our intellectual property is
considered material, we do believe our trademarks, copyrights, and patents provide us with a competitive advantage
when marketing our products to customers.

Sales and Marketing

Our products and services are sold primarily by channel partners who are called on by our sales personnel and outside
sales representatives located throughout the United States, Canada, Mexico, and Europe. We have organized sales
teams to focus on specific customers and national accounts to allow us to provide enhanced supply solutions, and
enhance our ability to increase the number of products that we provide to those customers and accounts. Our sales
staff works with certain retail customers to optimize shelf space for our products which is expected to increase sales at
these locations.

Customers and Distribution

We have numerous customers located throughout the United States, Canada, Mexico, Europe, and Central America,
principally in the home improvement; residential, commercial, and industrial construction; building materials; and
architectural industries. Major customers include home improvement retailers, building product distributors, and
commercial and residential contractors. The Home Depot represented 15%, 16%, and 10% of our consolidated net
sales for 2010, 2009, and 2008, respectively. No other customer accounted for more than 10% of our net sales.

Although we negotiate annual sales orders with the majority of our customers, these orders are subject to customer
confirmation as to product amounts and delivery dates. We do not have long-term contracts with any of our
customers.

Backlog

Because of the nature of our products and the short lead time order cycle, backlog is not a significant factor in our
business. We believe that substantially all of our firm orders existing on December 31, 2010 will be shipped prior to

the end of the first quarter of 2011.

Competition
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Gibraltar operates in the highly competitive building products market with several North American suppliers and, in
the case of European operations, some foreign suppliers. A few of our competitors may be larger, have greater
financial resources, or have less financial leverage than we do. As a result, these competitors may be better positioned
to respond to any downward pricing pressure or other adverse economic or industry conditions or to identify and
acquire companies or product lines compatible with their business.

6
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We compete with numerous suppliers of building products based on the range of products offered, quality, price, and
delivery. Although some of these competing suppliers are large companies, the majority are small to medium-sized
and do not offer the range of building products we do.

The prices for the raw materials we use in our operations, primarily steel, aluminum, and resins, are volatile due to a
number of factors beyond our control, including supply shortages, general industry and economic conditions, labor
costs, import duties, tariffs, and currency exchange rates. Although we have strategies to deal with volatility in raw
material costs, such as reducing inventory levels, our competitors who do not have to maintain inventories as large as
ours may be better able to mitigate the effects of this volatility and thereby compete effectively against us on product
price.

We believe our broad range of products, high product quality, and sustained ability to meet exacting customer delivery
requirements gives us a competitive advantage over many competitors.

Employees

At December 31, 2010 and 2009, we employed approximately 2,054 and 2,450 employees, respectively.
Approximately 19% of our workforce was represented by unions through various collective bargaining agreements
(CBAs) as of December 31, 2010. One CBA, representing 5% of our workforce, will expire during 2011. Our other
CBAs expire between February 19, 2012 and December 31, 2013. We historically have had good relationships with
our unions. We expect the current and future negotiations with our unions to result in contracts that provide employee
benefits that are consistent with those provided in our current agreements.

Seasonality

Our net sales are generally lower in the first and fourth quarters primarily due to reduced activity in the building and
construction industry due to colder and more inclement weather.

Governmental Regulation

Our manufacturing facilities and distribution centers are subject to many federal, state, and local requirements relating
to the protection of the environment and we use environmentally sensitive materials in our production processes. For
example, we lubricate our machines with oil and use oil baths to treat some of our products. We believe that we
operate our business in material compliance with all environmental laws and regulations, do not anticipate any
material expenditures to meet environmental requirements and do not believe that future compliance with such laws
and regulations will have a material adverse effect on our financial condition or results of operations. However, we
could incur operating costs or capital expenditures in complying with new or more stringent environmental
requirements in the future or with current requirements if they are applied to our facilities in a way we do not
anticipate. In addition, new or more stringent regulation of our energy suppliers could cause them to increase the cost
of energy they supply us.

Our operations are also governed by many other laws and regulations covering our labor relationships, the zoning of
our facilities, our general business practices, and other matters. We believe that we are in material compliance with
these laws and regulations and do not believe that future compliance with such laws and regulations will have a

material adverse effect on our financial condition or results of operations.

Internet Information
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Copies of the Company s Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on

Form 8-K, and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Securities
Exchange Act of 1934 are available free of charge through the Company s Web site (www.gibraltarl.com) as soon as
reasonably practicable after the Company electronically files the material with, or furnishes it to, the Securities and
Exchange Commission.
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Item 1A. Risk Factors

The United States and worldwide capital and credit markets have experienced significant price and credit
availability volatility, dislocations, and disruptions.

These events have caused market prices of many stocks to fluctuate substantially, the spreads on prospective debt
financings to widen considerably, and have materially impacted liquidity in the financial markets, making terms for
certain financings less attractive, and in some cases have resulted in the unavailability of financing. Continued
uncertainty in the capital and credit markets may negatively impact our business, including our ability to access
additional financing at reasonable terms, which may negatively affect our ability to make future acquisitions. A
prolonged downturn in the financial markets may cause us to seek alternative sources of potentially less attractive
financing, and may require us to further adjust our business plan accordingly. These events may also make it more
difficult or costly for us to raise capital through the issuance of our equity securities and could reduce our net income
by increasing our interest expense and other costs of capital. The disruptions in the financial markets may have a
material adverse effect on the market value of our common stock.

The diminished availability of credit and other capital is also affecting end users in the key markets we serve including
the building markets. There is continued uncertainty as to sustainability of the recovery of the worldwide capital and
credit markets and the impact this period of volatility will continue to have on our key end markets. The effects of
existing and any new U.S. Government measures to aid economic recovery including economic stimulus legislation
continue to be unknown. Further volatility in the worldwide capital and credit markets may continue to significantly
impact the key end markets we serve and could result in further reductions in sales volumes, increased credit and
collection risks, and may have other adverse effects on our business.

The residential building as well as the repair and remodel industries account for a significant portion of our sales,
and any further reduction in demand from these industries is likely to adversely affect our profitability and cash
flow further.

The residential building market in North America experienced a significant decline in volume beginning in 2008 and
continuing throughout 2009 and 2010 as shown below:

For the Years Ended December 31,
2010 2009 2008 2007

Residential Housing Starts 586,000 554,000 900,000 1,342,000

Similar trends were noted in the other end markets we serve, including the repair and remodel industry. Our largest
customers are retail home improvement centers and wholesale distributors who serve our key end markets. In 2010,
2009, and 2008, The Home Depot accounted for approximately 15%, 16%, and 10% of our net sales, respectively. A
loss of sales to the residential building industry, or the repair and remodel industry, or to the specified customer,
would adversely affect our profitability and cash flow as it did throughout the years ended December 31, 2010 and
2009. Our sales of building products decreased during the past two years due to a decline in demand in the new build
residential building and repair and remodel industries. This reduction in volume caused a decrease in our operating
margins compared to prior years. This industry is cyclical, with product demand based on numerous factors such as
availability of credit, interest rates, general economic conditions, consumer confidence, unemployment levels, and
other factors beyond our control. The current poor economic conditions have negatively affected all of these factors.
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Further downturns in demand from the residential building and repair and remodel industries, or any of the other
industries we serve, or a decrease in the prices that we can realize from sales of our products to customers in any of
these markets could continue to adversely affect our profitability and cash flows.
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Our level of indebtedness could adversely affect our ability to raise additional capital to fund our operations, limit
our ability to react to changes in the economy, or our industry and prevent us from meeting our obligations.

We have total indebtedness of $207.2 million as of December 31, 2010. The following chart shows our level of

indebtedness and certain other information as of December 31, 2010 (dollars in millions):

As of
December 31, 2010

Senior subordinated notes $ 202.0
Other 52
Total debt $ 207.2
Shareholders equity $ 440.9
Ratio of earnings to fixed charges(1) 0.5x

(1) For purposes of calculating the ratio of earnings to fixed charges, earnings consist of income before taxes minus
net undistributed equity earnings minus capitalized interest plus intangible asset impairment charges plus fixed
charges. Fixed charges include interest expense (including amortization of debt issuance costs), capitalized
interest, and the portion of operating rental expense that management believes is representative of the interest
component of rent expense.

We may not be able to generate sufficient cash flow from profitability and other sources to service all of our
indebtedness and we could be forced to take other actions to satisfy our obligations under our indebtedness, which
may not be successful.

Our ability to make scheduled payments or to refinance our debt obligations depends on our financial and operating
performance, which is subject to prevailing economic and competitive conditions and to certain financial, business,
and other factors beyond our control. We cannot assure you that we will maintain a level of cash flows from operating
activities sufficient to permit us to pay the principal, premium, if any, and interest on our indebtedness.

If our cash flows and capital resources are insufficient to fund our debt service obligations, we may be forced to
reduce or delay capital expenditures, sell assets or operations, seek additional capital or restructure or refinance our
indebtedness. We cannot assure you that we would be able to take any of these actions, that these actions would be
successful and permit us to meet our scheduled debt service obligations or that these actions would be permitted under
the terms of our existing or future debt agreements. In the absence of such operating results and resources, we could
face substantial liquidity problems and might be required to dispose of material assets or operations to meet our debt
service and other obligations. Our Third Amended and Restated Credit Agreement dated July 24, 2009 (the Senior
Credit Agreement) and our indenture agreement for our Senior Subordinated 8% Notes restrict our ability to dispose
of assets and the use of proceeds from the disposition. We may not be able to consummate those dispositions or to
obtain the proceeds which we could realize from them and these proceeds may not be adequate to meet any debt
service obligations then due.

If we cannot make scheduled payments on our debt, we will be in default and, as a result:
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our debt holders could declare all outstanding principal and interest to be due and payable;

the lenders under our Senior Credit Agreement could terminate their commitments to lend us money and
foreclose against the assets securing their borrowings; and

we could be forced into bankruptcy or liquidation.

Relative to current indebtedness levels, we may still be able to incur substantially more debt. This could further
exacerbate the risks described above.

The terms of the indenture for our Senior Subordinated 8% Notes do not fully prohibit us or our subsidiaries from
incurring additional debt. Additionally, our Senior Credit Agreement provides us with a

9
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revolving credit facility commitment of $200 million with borrowings limited to the lesser of (i) $200 million or (ii) a
borrowing base determined by reference to the trade receivables, inventories, and property, plant, and equipment of
our significant domestic subsidiaries. At December 31, 2010, we had $85.8 million of availability under our revolving
credit facility. Under the terms of our Senior Credit Agreement, we are required to repay all amounts outstanding
under the revolving credit facility by August 30, 2012. Our principal operating subsidiary, Gibraltar Steel Corporation
of New York, is also a borrower under our Senior Credit Agreement and the full amount of our commitments under
the revolving credit facility may be borrowed by that subsidiary.

In addition, our substantial degree of indebtedness could have other important consequences, including the following:

it may limit our ability to obtain additional debt or equity financing for working capital, capital expenditures,
product development, debt service requirements, acquisitions, and general corporate or other purposes;

a substantial portion of our cash flows from operations have been and are expected to be dedicated to the
payment of principal and interest on our indebtedness and may not be available for other purposes, including

our operations, capital expenditures, and future business opportunities;

certain of our borrowings, including borrowings under our Senior Credit Agreement, are at variable rates of
interest, exposing us to the risk of increased interest rates; and

it may limit our ability to adjust to changing market conditions and place us at a competitive disadvantage
compared to our competitors that have less debt.

Restrictive covenants may adversely affect our operations.

Our Senior Credit Agreement and the indenture governing our Senior Subordinated 8% Notes contain various
covenants that limit our ability to, among other things:

incur additional debt or provide guarantees in respect of obligations of other persons;
pay dividends or distributions or redeem or repurchase capital stock;

prepay, redeem, or repurchase debt;

make loans, investments including acquisitions, and capital expenditures;

incur debt that is senior to our Senior Subordinated 8% Notes but junior to our indebtedness under our Senior
Credit Agreement and other senior indebtedness;

incur liens;

restrict distributions from our subsidiaries;

sell assets and capital stock of our subsidiaries;

consolidate or merge with or into, or sell substantially all of our assets to, another person; and

enter into new lines of business.
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In addition, the restrictive covenants in the Senior Credit Agreement include a single financial covenant that requires
the Company to maintain a minimum fixed charge coverage ratio of 1.25 to 1.00. Our ability to meet the restrictive
covenants in the future can be affected by events beyond our control and we cannot assure you that we will meet the
financial ratio. A breach of any of these covenants would result in a default under the Senior Credit Agreement. Upon
the occurrence of an event of default under the Senior Credit Agreement, we would attempt to receive a waiver from
our lenders, which could result in us incurring additional financing fees that would be costly and adversely affect our
profitability and cash flows. If a waiver was not provided, the lenders could elect to declare all amounts outstanding
under such facility to be immediately due and payable and terminate all commitments to extend further credit. If such
event of default and election occurs,
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the lenders under the Senior Credit Agreement would be entitled to be paid before current Senior Subordinated

8% Note holders receive any payment under our notes. In addition, if we were unable to repay those amounts, the
lenders under the Senior Credit Agreement could proceed against the collateral granted to them to secure that
indebtedness. We have pledged substantially all our assets as collateral under our Senior Credit Agreement. If the
lenders under our Senior Credit Agreement accelerate the repayment of borrowings, we cannot assure you that we will
have sufficient assets to repay debt outstanding under our Senior Credit Agreement and our other indebtedness,
including our Senior Subordinated 8% Notes, or borrow sufficient funds to refinance such indebtedness. An
acceleration of the amounts outstanding under the Senior Credit Agreement would result in an event of default under
our Senior Subordinated 8% Notes which would then entitle the holders thereof to accelerate and demand repayment
of the notes as well. Even if we are able to obtain new financing to pay the amounts due under the Senior Credit
Agreement and Senior Subordinate 8% Notes, it may not be on commercially reasonable terms, or terms that are
acceptable to us. A breach of any of our covenants would have an adverse effect on our business, results of operations,
and cash flow.

Variable rate indebtedness subjects us to interest rate risk which could cause our debt service obligations to
increase significantly.

Certain of our borrowings, primarily borrowings under our Senior Credit Agreement, are, and are expected to continue
to be, at variable rates of interest and expose us to interest rate risk. If interest rates increase, our debt service
obligations on the variable rate indebtedness would increase on any amounts outstanding under the Senior Credit
Agreement, and our net income would decrease. Assuming all revolving loans were fully drawn or funded on
December 31, 2010, as applicable, each 25 basis point change in interest rates would result in a $0.5 million change in
annual interest expense on debt outstanding under our Senior Credit Agreement.

We rely on a few customers for a significant portion of our net sales, and the loss of those customers would
adversely affect us.

Some of our customers are material to our business and results of operations. In 2010, 2009, and 2008, our ten largest
customers accounted for approximately 37%, 37%, and 30% of our net sales, respectively. Our percentage of net sales
to our major customers may increase if we are successful in pursuing our strategy of broadening the range of products
we sell to existing customers. In such an event, or in the event of any consolidation in the markets we serve, including
retailers selling building products, our net sales may be increasingly sensitive to deterioration in the financial
condition of, or other adverse developments with, one or more of our largest customers. These customers are also able
to exert pricing and other influences on us, requiring us to market, deliver, and promote our products in a manner that
may be more costly to us. Moreover, we generally do not have long-term contracts with our customers. As a result,
although our customers periodically provide indications of their product needs and purchases, they generally purchase
our products on an order-by-order basis, and the relationship, as well as particular orders, can be terminated at any
time. The loss, bankruptcy, or significant decrease in business from any of our major customers would have a material
adverse effect on our business, results of operations, and cash flow.

Our business is highly competitive, and increased competition could reduce our gross profit, net income, and cash

flow.

The principal markets that we serve are highly competitive. Competition is based primarily on quality, price, raw
materials and inventory availability, and the ability to meet delivery schedules dictated by customers. We compete in
building markets with companies of various sizes, some of which have greater financial and other resources than we
do and some of which have better established brand names in the markets we serve. Increased competition could force
us to lower our prices or to offer additional services or enhanced products at a higher cost to us, which could reduce
our gross profit, net income, and cash flow and cause us to lose market share.
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Our future operating results may be affected by fluctuations in raw material costs. We may not be able to pass on
increases in raw material costs to our customers.

Our principal raw materials are steel, aluminum, and resins, which we purchase from multiple primary suppliers. The
steel industry as a whole is cyclical, and at times availability and pricing can be volatile due to a number of factors
beyond our control, including general economic conditions, domestic and worldwide demand, labor costs,
competition, import duties, tariffs, and currency exchange rates. This volatility can significantly affect our steel costs.
Our other significant raw materials, including aluminum and resins, are also subject to price volatility.

Global consolidation of the primary steel producers and increased demand from other nations such as China and India
continue to put upward pressure on market prices for steel and other commodities. Additionally, we are required to
maintain substantial inventories to accommodate the short lead times and just-in-time delivery requirements of our
customers. Accordingly, we purchase raw materials on a regular basis in an effort to maintain our inventory at levels
that we believe are sufficient to satisfy the anticipated needs of our customers based upon expected buying practices
and market conditions. In an environment of increasing raw material prices, competitive conditions will impact how
much of the steel price increases we can pass on to our customers. To the extent we are unable to pass on future price
increases in our raw materials to our customers, the profitability of our business and resulting cash flows could be
adversely affected. In the event of rapidly decreasing raw material prices, we may be left to absorb the cost of higher
cost inventory as customers receive reduced pricing related to decreases in raw material costs. To the extent we are
unable to match our costs to purchase raw materials to prices given to our customers, the profitability of our business
and resulting cash flows could be adversely affected.

Lead time and the cost of our products could increase if we were to lose one of our primary suppliers.

If, for any reason, our primary suppliers of steel, aluminum, or other metals should curtail or discontinue deliveries to
us in quantities we need and at prices that are competitive, our business could suffer. The number of available
suppliers has been reduced in recent years due to industry consolidation and bankruptcies affecting steel and metal
producers and this trend may continue. Our top ten suppliers accounted for 35% of our purchases during 2010. We
could be significantly and adversely affected if delivery were disrupted from a major supplier or several suppliers. In
addition, we do not have long-term contracts with any of our suppliers. If, in the future, we were unable to obtain
sufficient amounts of the necessary metals at competitive prices and on a timely basis from our traditional suppliers,
we may not be able to obtain such metals from alternative sources at competitive prices to meet our delivery
schedules, which would have a material adverse effect on our results, profitability, and cash flow.

Increases in energy and freight prices would increase our operating costs, and we may be unable to pass all these
increases on to our customers in the form of higher prices for our products.

We use energy to manufacture and transport our products. In particular, our plants use considerable electricity. Our
operating costs increase if energy costs rise. Although we do not believe we have experienced materially higher
energy costs as a result of new or more stringent environmental regulations of our energy suppliers, such regulations
could increase the cost of generating energy that is passed on to us. During periods of higher freight and energy costs,
we may not be able to recover our operating cost increases through price increases without reducing demand for our
products. In addition, we do not hedge our exposure to higher prices via energy futures contracts. Increases in energy
prices may reduce our profitability and cash flows if we are unable to pass all the increases on to our customers.

We may not be able to identify, manage, and integrate future acquisitions successfully, and if we are unable to do

so, we are unlikely to sustain growth in net sales or profitability and our ability to repay our outstanding
indebtedness may decline.
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Although we intend to actively pursue our growth strategy in the future, we cannot provide any
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assurance that we will be able to identify appropriate acquisition candidates or, if we do, that we will be able to
negotiate successfully the terms of an acquisition, finance the acquisition, or integrate the acquired business profitably
into our existing operations. Integration of an acquired business could disrupt our business by diverting management
away from day-to-day operations and could result in liabilities that were not anticipated. Further, failure to integrate
any acquisition successfully may cause significant operating inefficiencies and could adversely affect our profitability
and our ability to repay our outstanding indebtedness. Consummating an acquisition could require us to raise
additional funds through additional equity or debt financing. Additional debt financing would increase our interest
expense and reduce our cash flow otherwise available to reinvest in our business and neither debt nor equity financing
may be available on satisfactory terms when required.

We are subject to information system security risks and systems integration issues could disrupt our internal
operations.

We are dependent upon information technology for the distribution of information internally and also to our customers
and suppliers. This information technology is subject to theft, damage, or interruption from a variety of sources,
including but not limited to malicious computer code, such as worms, viruses and Trojan horses, security breaches,
and defects in design. The implementation of new information technology solutions could lead to interruptions of
information flow internally and to our customers and suppliers while the implementation project is being completed.
We implemented new systems in 2010 and 2009 at several business units. Various measures have been taken to
manage our risks related to information system and network disruptions, but a security breach, system failure, or
failure to implement new systems properly could negatively impact our operations and financial results.

Our principal stockholders have the ability to exert significant influence in matters requiring a stockholder vote
and could delay, deter, or prevent a change in control of the Company.

Approximately 10% of our outstanding common stock, including shares of common stock issuable under options and
similar compensatory instruments granted which are exercisable, or which are vested or will vest within 60 days, are
owned by Brian J. Lipke, the Chairman of the Board and Chief Executive Officer of the Company, Eric R. Lipke, Neil
E. Lipke, Meredith A. Lipke, and Curtis W. Lipke, all of whom are siblings, and certain trusts for the benefit of each
of them. As a result, the Lipke family has influence over all actions requiring stockholder approval, including the
election of our board of directors. Through their concentration of voting power, the Lipke family could delay, deter, or
prevent a change in control of our Company or other business combinations that might otherwise be beneficial to our
Company. In deciding how to vote on such matters, the Lipke family may be influenced by interests that conflict with
the interests of other shareholders. In addition, the Lipke family may have an interest in pursuing transactions that, in
their judgment, enhance the value of their equity investment in the Company, even though those transactions may
involve risks to our other shareholders.

We depend on our senior management team, and the loss of any member could adversely affect our operations.

Our success is dependent on the management and leadership skills of our senior management team. The loss of any of
these individuals or an inability to attract, retain, and maintain additional personnel could prevent us from successfully
executing our business strategy. We cannot assure you that we will be able to retain our existing senior management
personnel or to attract additional qualified personnel when needed. We have not entered into employment agreements
with any of our senior management personnel other than Brian J. Lipke, our Chairman of the Board and Chief
Executive Officer, and Henning N. Kornbrekke, our President and Chief Operating Officer.

We could incur substantial costs in order to comply with, or to address any violations of, environmental laws.
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the protection of the environment and human health and safety. Failure to maintain or
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achieve compliance with these laws and regulations or with the permits required for our operations could result in
substantial operating costs and capital expenditures, in addition to fines and civil or criminal sanctions, third-party
claims for property damage or personal injury, cleanup costs or temporary or permanent discontinuance of operations.
Certain facilities of ours have been in operation for many years and, over time, we and other predecessor operators of
these facilities have generated, used, handled, and disposed of hazardous and other regulated wastes. Environmental
liabilities could exist, including cleanup obligations at these facilities or at off-site locations where materials from our
operations were disposed of or at facilities we divested, which could result in future expenditures that cannot be
currently quantified and which could reduce our profits and cash flow. We may be held strictly liable for the
contamination of these sites, and the amount of that liability could be material. Under the joint and several liability
principle of certain environmental laws, we may be held liable for all remediation costs at a particular site, even with
respect to contamination for which we are not responsible. Changes in environmental laws, regulations or enforcement
policies, including without limitation new or more stringent regulations affecting greenhouse gas emissions, could
have a material adverse effect on our business, financial condition, or results of operations.

Labor disruptions at any of our major customers or at our own manufacturing facilities could adversely affect our
results of operations and cash flow.

Many of our customers have unionized workforces and could experience labor disruptions such as work stoppages,
slow-downs, and strikes. A labor disruption at one or more of our customers could interrupt production or sales by that
customer and cause the customer to halt or limit orders for our products and services. Any such reduction in the
demand for our products and services would adversely affect our net sales, results of operations, and cash flow.

In addition, approximately 19% of our own employees are represented by unions through various collective
bargaining agreements that are scheduled to expire between March 31, 2011 and December 31, 2013. It is likely that
our unionized employees will seek an increase in wages and benefits at the expiration of these agreements, and we
may be unable to negotiate new agreements without labor disruption. In addition, labor organizing activities could
occur at any of our facilities. If any labor disruption were to occur at our facilities, we could lose sales due to
interruptions in production and could incur additional costs, which would adversely affect our net sales, results of
operations, and cash flow.

Our operations are subject to seasonal fluctuations that may impact our cash flow.

Our net sales are generally lower in the first and fourth quarters primarily due to reduced activity in the building
industry due to colder, more inclement weather. In addition, quarterly results may be affected by the timing of large
customer orders. Therefore, our cash flow from operations may vary from quarter to quarter. If, as a result of any such
fluctuation, our quarterly cash flows were significantly reduced, we may not be able to service our indebtedness or
maintain covenant compliance. A default under any of our indebtedness could prevent us from borrowing additional
funds and limit our ability to pay interest or principal, and allow our senior secured lenders to enforce their liens
against our personal property.

Economic, political, and other risks associated with foreign operations could adversely affect our financial results.

Although the majority of our business activity takes place in the United States, we derive a portion of our revenues
and earnings from operations in foreign countries, and are subject to risks associated with doing business
internationally. Our sales originating outside the United States represented approximately 15% of our consolidated net
sales during the year ended December 31, 2010. We have facilities in Canada, England, Germany, and Poland. We
believe that our business activities outside of the United States involve a higher degree of risk than our domestic
activities. The risks of doing business in foreign countries include the potential for adverse changes in the local
political climate, in diplomatic relations between foreign countries and the United States or in governmental policies,
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economic conditions, currency rate fluctuations, foreign exchange restrictions, differing local business practices and
cultural considerations, restrictions on imports and exports or sources of supply, and changes in duties or taxes.
Adverse changes in any of these risks could adversely affect our net sales, results of operations, and cash flows.

Disruptions to our business or the business of our customers or suppliers, could adversely impact our operations

and financial results.

Business disruptions, including increased costs for or interruptions in the supply of energy or raw materials, resulting
from severe weather events such as hurricanes, floods, blizzards, from casualty events, such as fires or material
equipment breakdown, from acts of terrorism, from pandemic disease, from labor disruptions, or from other events
such as required maintenance shutdowns, could cause interruptions to our businesses as well as the operations of our
customers and suppliers. Such interruptions could have an adverse effect on our operations and financial results.

Item 1B. Unresolved Staff Comments

None.

Item 2. Properties

We maintain our corporate headquarters in Buffalo, New York and conduct business operations in facilities located
throughout the United States and in Canada, England, Germany, and Poland.

We believe the facilities we operate, listed below, and their equipment are effectively utilized, well maintained, in
good condition, and will be able to accommodate our capacity needs through 2011.

Location

Buffalo, New York

U.S. Locations
Birmingham, Alabama
Fontana, California
Fontana, California
Livermore, California
Stockton, California
Visalia, California
Denver, Colorado
Wilmington, Delaware
Jacksonville, Florida
Largo, Florida
Bourbonnais, Illinois
Peoria, Illinois

Clinton, Iowa
Manhattan, Kansas
Lafayette, Louisiana
Burnsville, Minnesota
Montgomery, Minnesota
Taylorsville, Mississippi
North Kansas City, Missouri

Table of Contents

Utilization
Headquarters

Manufacturing facility and administrative office
Manufacturing facility

Distribution center and administrative office
Manufacturing facility

Manufacturing facility and administrative office
Manufacturing facility

Distribution center and administrative office
Manufacturing facility and distribution center
Manufacturing facility and administrative office
Manufacturing facility and administrative office
Manufacturing facility

Administrative office

Manufacturing facility

Manufacturing facility and administrative office
Manufacturing facility

Administrative office

Manufacturing facility and administrative office
Manufacturing facility and administrative office
Manufacturing facility

Square Footage
24,490(1)

202,000
80,000
69,720(1)

103,470(1)

318,320
80,000
89,560(1)
27,500(1)

261,400(1)

100,000

280,000(1)

1,610(1)

100,000

192,000
34,000
20,009(1)

170,000

397,484
26,365(1)

30



Orrick, Missouri
Lumberton, New Jersey
Portland, Oregon

Edgar Filing: GIBRALTAR INDUSTRIES, INC. - Form 10-K

Manufacturing facility
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Location Utilization Square Footage
Greenville, South Carolina Distribution center 18,000(1)
Dallas, Texas Manufacturing facility and distribution center 175,000(1)
Dayton, Texas Manufacturing facility 45,000
Houston, Texas Manufacturing facility 48,000(1)
Houston, Texas Distribution center 25,000(1)
San Antonio, Texas Manufacturing facility and distribution center 120,050(1)
Orem, Utah Manufacturing facility 88,685
Fife, Washington Manufacturing facility and administrative office 324,220
Kent, Washington Distribution center 9,600(1)
Appleton, Wisconsin Manufacturing facility and administrative office 100,262
Appleton, Wisconsin Distribution center 42,582
Canadian Locations

Langley, British Columbia Manufacturing facility 41,000(1)
Burlington, Ontario Manufacturing facility and administrative office 78,000(1)
Thornhill, Ontario Manufacturing facility and administrative office 60,500(1)
Iberville, Quebec Manufacturing facility and administrative office 32,172
Iberville, Quebec Distribution center 15,000(1)
European Locations

Hannover, Germany Manufacturing facility and administrative office 81,453(1)
Poznan, Poland Distribution center and administrative office 3,120(1)
Hartlepool, United Kingdom Manufacturing facility and administrative office 258,907(1)
Redditch, United Kingdom Manufacturing facility and administrative office 18,151(1)

(1) Leased. All other facilities owned.

Item 3. Legal Proceedings

From time to time, the Company is named a defendant in legal actions arising out of the normal course of business.
The Company is not a party to any pending legal proceedings the resolution of which the management of the
Company believes will have a material adverse effect on the Company s results of operations or financial condition or
to any other pending legal proceedings other than ordinary, routine litigation incidental to its business. The Company
maintains liability insurance against risks arising out of the normal course of business.

Item 4. (Removed and Reserved)
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PART I1

Item 5. Market for Common Equity and Related Stockholder Matters

As of December 31, 2010 there were 146 shareholders of record of the Company s common stock. However, the
Company believes that it has a significantly higher number of shareholders because of the number of shares that are
held by nominees.

The Company s common stock is traded in the over-the-counter market and quoted on the NASDAQ Stock Exchange
Global Select Market ( NASDAQ ) under the symbol ROCK. The following table sets forth the high and low sale
prices per share for the Company s common stock for each quarter of 2010 and 2009 as reported on the NASDAQ
Stock Exchange.

2010 2009
High Low High Low
Fourth Quarter $ 14.65 $ 8.50 $ 16.74 $ 10.51
Third Quarter $ 11.65 $ 736 $ 15.65 $ 5.62
Second Quarter $ 15.85 $ 10.05 $ 8.55 $ 432
First Quarter $ 18.28 $ 11.05 $ 1295 $ 341

The Company did not declare cash dividends during the years ended December 31, 2010 and 2009. Cash dividends

are declared at the discretion of the Company s Board of Directors. The Board of Directors reviews the dividend
quarterly and establishes the rate of any dividend it determines to pay based upon such factors as the Company s
earnings, financial condition, capital requirements, debt covenant requirements, and other relevant conditions. During
the first quarter of 2009, the Board of Directors approved management s suggestion to suspend quarterly dividends
indefinitely as a result of the impact of economic conditions on the Company and the markets it serves. The Company
expects to continue to declare and pay cash dividends on its common stock in the future when earnings are available
and the Board of Directors believes other relevant factors and conditions are appropriate for the payment of such
dividends. However, the Company cannot assure that either cash or stock dividends will be paid in the future or that, if
paid, the dividends will be paid in the same amount or at the same frequency as paid in the past.

Equity Compensation Plan Information
The following table summarizes information concerning securities authorized for issuance under the Company s stock

option plans:

Number of Securities

Number of
Securities Remaining Available
to be Issued Upon Weighted-Average for Future
Issuance Under
Exercise of Exercise Price of Equity
Outstanding Outstanding Compensation
Plan Category Options Options Plans(1)
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Equity Compensation Plans Approved by
Security Holders 629,781 $ 17.02 1,245,650

Total 629,781 $ 17.02 1,245,650

(1) Consists of the Company s Third Amendment and Restatement of the Gibraltar Industries, Inc. 2005 Equity
Incentive Plan (the Plan). Note 12 of the Company s consolidated financial statements included in Item 8 of this
Annual Report on Form 10-K provides additional information regarding the Plan and securities issuable upon

exercise of options. The Company has no currently effective equity compensation plans not approved by its
shareholders.

17

Table of Contents 34



Edgar Filing: GIBRALTAR INDUSTRIES, INC. - Form 10-K

Table of Contents
PERFORMANCE GRAPH

The following information in this Item of the Annual Report on Form 10-K is not deemed to be soliciting material or
tobe filed with the Securities and Exchange Commission or subject to Regulation 14A or 14C under the Securities
Exchange Act of 1934, as amended (the Exchange Act), or to the liabilities of Section 18 of the Exchange Act, and

will not be deemed to be incorporated by reference into any filing under the Securities Act of 1933, as amended, or the
Exchange Act, except to the extent that we specifically incorporate such information into such a filing.

The performance graph shown below compares the cumulative total shareholder return on the Company s common
stock, based on the market price of the common stock, with the total return of the S&P SmallCap 600 Index and the
S&P SmallCap 600 Industrials Index for the five-year period ended December 31, 2010. The comparison of total
return assumes that a fixed investment of $100 was invested on December 31, 2005 in common stock and in each of
the foregoing indices and further assumes the reinvestment of dividends. The stock price performance shown on the
graph is not necessarily indicative of future price performance.

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN#*

Among Gibraltar Industries Inc., the S&P Smallcap 600 Index
S&P SmallCap 600 Industrials

*$100 invested on 12/31/05 in stock or index, including reinvestment of dividends. Fiscal year ending December 31.
Copyright©® 2011 S&P, a division of The McGraw-Hill Companies Inc. All rights reserved.
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Item 6. Selected Financial Data

The following selected historical consolidated financial data for each of the five years in the period ended
December 31, 2010 have been derived from the Company s audited financial statements. The selected historical
consolidated financial data presented in Item 6 are qualified in their entirety by, and should be read in conjunction

with, the Company s audited consolidated financial statements and notes thereto contained in Item 8 and Management s
Discussion and Analysis of Financial Condition and Results of Operations

Form 10-K.

Net sales

Intangible asset impairment
(Loss) income from operations
Interest expense

(Loss) income before income taxes
(Benefit of) provision for income
taxes

(Loss) income from continuing
operations

(Loss) income from continuing
operations per share Basic
Weighted average shares
outstanding Basic

(Loss) income from continuing
operations per share Diluted
Weighted average shares
outstanding  Diluted

Cash dividends declared per common

share

Current assets
Current liabilities
Total assets

Total debt
Shareholders equity
Capital expenditures
Depreciation
Amortization

2010(1)

$ 685,068
(76,964)
(68,106)

21,160
(89,185)

(15,789)

(73,396)

$ (2.42)
30,303

$ (2.42)
30,303

0.00
242,377
100,118
810,890
207,197
440,853
$ 8470
21,216

5,179

$
$

$

“@ &L

$

Year Ended December 31,

2009(1) 2008 2007

(In thousands, except per share data)
691,771 $ 986,840 $ 929,022

(60,098)

(37,693) 63,814 62,476
23,108 25,687 27,781
(60,485) 38,851 35,867
(19,416) 14,545 13,988
(41,069) 24,306 21,879
(1.36) $ 081 $ 0.73
30,135 29,981 29,867
(1.36) $ 081 $ 0.73
30,135 30,193 30,116
0.00 % 020 $ 0.25
252,125 $ 348,229 § 440,745
109,016 125,201 134,225
974,942 1,146,359 1,281,408
257,282 356,372 487,545
528,226 568,487 567,760
9,774 $ 19,691  $ 13,653
21,043 21,177 20,450
5,201 5,614 5,480

set forth in Item 7 of this Annual Report on

2006

$ 862,287

96,581
22,384
61,297

23,097
38,200
$ 1.29
29,712
$ 1.27
30,006

$ 0.15
$ 455,780
124,415
1,152,868
399,313
550,228

$ 18,731
15,515

3,896

(1) During the years ended December 31, 2010 and 2009, the Company recorded after-tax intangible asset
impairment charges of $62.6 million and $40.4 million, respectively, which contributed $2.06 and $1.34 to the

loss from continuing operations per diluted share.
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Item 7. Management s Discussion and Analysis of Financial Condition and Results of Operations

The following Management s Discussion and Analysis of Financial Condition and Results of Operations should be

read in conjunction with the Company s risk factors and its consolidated financial statements and notes thereto

included in Item 1A and Item 8, respectively, of this Annual Report on Form 10-K. Certain information set forth

herein Item 7 constitutes forward-looking statements as that term is used in the Private Securities Litigation Reform
Act of 1995. Such forward-looking statements are based, in whole or in part, on management s beliefs, estimates,
assumptions, and currently available information. For a more detailed discussion of what constitutes a

forward-looking statement and of some of the factors that could cause actual results to differ materially from such
forward-looking statements, please refer to the Safe Harbor Statement on page 2 of this Annual Report on Form 10-K.

Overview

Gibraltar is a leading manufacturer and distributor of products for the building markets. Our products provide
structural and architectural enhancements for residential homes, and to a lesser extent, to low-rise retail, professional
buildings, and other commercial and industrial building structures. These products include bar grating and expanded
metal products, ventilation products, mail storage solutions including mailboxes and package delivery products, roof
edging, flashing, soffit, drywall corner bead, metal roofing and accessories, steel framing, rain-carrying systems, and
structural connectors. We serve customers throughout North America and Europe. Our most significant customers
consist of The Home Depot, Lowe s Companies, Menard Cashway Lumber, and ABC Supply. We operate 43 facilities
in 20 states, Canada, England, Germany, and Poland, giving us a broad platform for just-in-time delivery and support
to our customers.

Our strategy is to position Gibraltar as the low-cost provider and market share leader in product areas that offer the
opportunity for sales growth and margin enhancement over the long-term. We focus on operational excellence
including lean initiatives throughout the Company to position Gibraltar as our customers low-cost provider of
products. We continuously seek to improve our on-time delivery, quality, and service to position Gibraltar as a
preferred supplier to our customers. We also strive to develop new products, enter new markets, expand market share
in the residential markets, and further penetrate domestic and international building markets to strengthen our product
leadership positions.

The accelerated economic turmoil impacting the United States and the rest of the world in the second half of 2008
continued to negatively impact the key end markets we served during 2010 and 2009. As shown below, the residential
construction market in the United States continued to experience significant declines in volume:

For the Years Ended December 31,
2010 2009 2008

Residential Housing Starts 586,000 554,000 900,000

The decrease in residential housing starts affected by higher unemployment and tighter consumer credit had a
significant impact on the operations of our business by contributing to decreased sales volumes. Although we
experienced improved order levels in March and April 2010, the expiration of the federal tax credit for first-time
homebuyers, coupled with the factors noted above negatively affecting the housing market, lowered 2010 order levels
in total. Similar trends were noted in the other end markets we serve, including commercial construction and related
repair and remodeling activity.
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Additionally, commodity raw material prices for materials such as steel, aluminum, and resins, have fluctuated
significantly during the past three years. These raw material prices impact the cost of raw materials we purchase and
also impact the pricing we offer to customers on sales of our products. During the first three quarters of 2008, a period
of comparatively stronger growth, we were able to successfully manage significant increases in raw material costs.
However, commodity prices fell precipitously during the fourth quarter of 2008 and continued to fall during the first
two quarters of 2009. The rapid decrease in commodity prices led to lower sales prices offered to customers and
falling margins on our product sales during the fourth quarter of 2008 and the first half of 2009. Commodity prices
stabilized over the last six months of 2009 and most of
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2010 and were followed by a significant increase in commodity costs during the fourth quarter of 2010. Material
margins were managed closely during 2010, however, the rising cost of raw materials led to compressed margins
during the last six months of the year.

In an effort to respond to these market forces, we have taken a number of steps to position the Company as a low-cost
provider of our products. Our focus has been on achieving operational excellence through lean initiatives and the
consolidation of facilities. These efforts have resulted in the closing or consolidation of 30 facilities since January
2008, including six during 2010. We have also aggressively reduced operating costs to adjust to decreased sales
volumes and maximize cash flows generated from operating activities. As a result, we believe our break-even point
has reduced significantly from 2008.

During the year ended December 31, 2010, we reduced our net debt level and continuously increased the Company s
liquidity. We made net payments of $50.0 million on debt under our revolving credit facility provided by the Third
Amended and Restated Credit Agreement dated July 24, 2009 (the Senior Credit Agreement). As a result of these
repayments, we do not have any amounts outstanding under our revolving credit facility and the amount available
under this facility increased by $16.1 million from December 31, 2009 to $85.8 million as of December 31, 2010. The
positive cash flow generated from operations during the past two years and from the sale of the Processed Metal
Products business allowed us to make significant repayments on our long-term debt since December 31, 2008. During
this period, we have decreased our outstanding debt by $149.2 million from $356.4 million as of December 31, 2008
to $207.2 million as of December 31, 2010, a 41.9% decrease. Additionally, the Company has increased its cash on
hand to $60.9 million as of December 31, 2010 from $23.6 million as of December 31, 2009.

Divestitures

On February 1, 2010, Gibraltar completed the sale of the majority of the assets of the Processed Metal Products
business. The completion of this transaction finalized our exit from the steel processing business. This strategic
initiative began in 2005 and included the 2006 sale of our steel strapping business, the 2007 sale of the Hubbell Steel
business, and the 2008 sale of the SCM powdered metal business. This transaction was an ongoing part of our
objective to build a company with optimal operating characteristics and improve shareholder value. We now are solely
focused on the manufacture and distribution of building products where the Company has historically generated its
highest operating margins.

As noted above, we sold our powdered metal business, SCM Metal Products (SCM) in October 2008. We expect to
continue evaluating our businesses to focus our resources and capital on those areas that we expect will provide the
best long-term strategic fit.

The divestitures of the Processed Metal Products and powdered metal businesses as described above are properly
classified as discontinued operations in the Company s consolidated financial statements and notes thereto. See

Note 14 of the Company s consolidated financial statements for more information regarding the divestitures described
above in Item 8 of this Annual Report on Form 10-K.
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Results of Operations
Year Ended December 31, 2010 Compared to Year Ended December 31, 2009

The following table sets forth selected results of operations data (in thousands) and its percentages of net sales for the
years ended December 31:

2010 2009
Net sales $ 685,068 100.0% $ 691,771 100.0%
Cost of sales 566,673 82.7 561,402 81.2
Gross profit 118,395 17.3 130,369 18.8
Selling, general, and administrative expense 109,537 16.0 107,964 15.6
Intangible asset impairment 76,964 11.2 60,098 8.6
Loss from operations (68,106) 9.9 (37,693) 5.4
Interest expense (21,160) 3.1 (23,108) 3.3)
Equity in partnerships income(1) 81 0.0 316 0.0
Loss before taxes (89,185) (13.0) (60,485) (8.7)
Benefit of income taxes (15,789) 2.3) (19,416) (2.8)
Loss from continuing operations (73,396) (10.7) (41,069) 5.9
Discontinued operations, net of taxes(2) (17,672) (2.6) (10,956) (1.6)
Net loss $ (91,068) (13.3)% $ (52,025) (7.5)%

(1) Equity in partnerships income represents our proportional interest in the income of our May 2010 investment in a
software development company and our steel pickling joint venture which was sold in February 2010 as well as
other income.

(2) Discontinued operations represent the loss, net of income taxes, attributable to the processed metal products and
bath cabinet manufacturing businesses, which we sold in February 2010 and August 2007, respectively.

Net sales decreased by $6.7 million, or 1.0%, to $685.1 million during 2010 compared to $691.8 million for 2009. The
decrease in net sales from the prior year was the net result of a 2.6% decrease in volume partially offset by a 1.6%
increase in pricing offered to customers. The lower volume was primarily due to the slow recovery in the economy
which did not generate an increase in the demand for our products used in the building markets. As previously noted,
the economic downturn continues to have a negative impact on the residential and commercial construction markets
and demand of our products remains low compared to historical levels. The higher selling prices were primarily a
result of increased commodity costs for steel, aluminum, and resins.

Our gross margin also decreased to 17.3% during 2010 from 18.8% for 2009. The decrease in gross margin was

attributable to a less favorable alignment of material costs to customer selling prices during the current year compared
to the previous year. The low level of sales volume led to more pressure on pricing from competitors which in some
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cases limited our ability to pass along material cost increases. This factor, in combination with rising costs for our raw
materials particularly late in the year, contributed to the decline in gross margins. Additionally, we incurred a

$4.7 million increase in restructuring charges recognized in cost of sales during 2010 compared to the prior year. The
impact of pricing pressures, raw material commodity cost fluctuations, and restructuring charges experienced during
2010 more than offset the cost reduction initiatives we implemented over the past two years to align our cost structure
to a lower level of sales volume. We have also continued to implement lean manufacturing initiatives to further reduce
our costs and improve efficiencies. We believe these cost cutting measures will lead to much improved gross margins
in future periods when the economy recovers and our sales volume increases.
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Selling, general, and administrative expenses increased by $1.5 million, or 1.4%, to $109.5 million during 2010
compared to $108.0 million for 2009. The $1.5 million increase was primarily the net result of a $5.1 million increase
in variable incentive compensation driven by improved working capital management and the effect of the Company s
appreciating stock price on vested stock-based awards during 2010 compared to 2009. This was partially offset by a
$1.0 million reduction in bad debt expense and a $3.4 million reduction in salary and other payroll costs. We
implemented a number of cost reduction initiatives during the past two years that included restructuring the business
and staff reductions leading to the cost reduction noted above.

During 2010 and 2009, due to changes in the estimated fair value of certain reporting units resulting from a significant
decrease in sales projections, we recognized intangible asset impairment charges of $77.0 million and $60.1 million,
respectively.

Interest expense decreased $1.9 million, or 8.2%, to $21.2 million during 2010 from $23.1 million for 2009. We
repaid all of our variable-rate debt by May 2010 which decreased the amount of interest paid compared to the prior
year. We have reduced debt outstanding by $50.1 million, or 19.5%, to $207.2 million as of December 31, 2010 from
$257.3 million as of December 31, 2009 through debt repayments. Additionally, during the year ended December 31,
2009, we recognized $1.4 million of interest expense to write-off deferred financing costs as a result of amending our
Senior Credit Agreement in July 2009.

The benefit of income taxes for 2010 was $15.8 million, an effective tax rate of 17.7%, compared to $19.4 million, an
effective tax rate of 32.1%, for 2009. The effective tax rates for 2010 and 2009 were lower than the U.S. federal
statutory tax rate of 35% due to the effect of non-deductible permanent differences, a large portion of which related to
intangible asset impairment charges that were not deductible for tax purposes. In addition, we recognized a

$2.4 million valuation allowance for certain state net operating losses during 2010 which further reduced the effective
tax rate. State taxes partially offset the reduction in the effective tax rate during 2009.

Year Ended December 31, 2009 Compared to Year Ended December 31, 2008

The following table sets forth selected results of operations data (in thousands) and its percentages of net sales for the
years ended December 31:

2009 2008
Net sales $ 691,771 100.0% $ 986,840 100.0%
Cost of sales 561,402 81.2 788,281 79.9
Gross profit 130,369 18.8 198,559 20.1
Selling, general, and administrative expense 107,964 15.6 134,745 13.6
Intangible asset impairment 60,098 8.6
(Loss) income from operations (37,693) 5.4 63,814 6.5
Interest expense (23,108) 3.3) (25,687) 2.7)
Equity in partnerships income(1) 316 0.0 724 0.1
(Loss) income before taxes (60,485) (8.7) 38,851 3.9
(Benefit of) provision for income taxes (19,416) (2.8) 14,545 1.4
(Loss) income from continuing operations (41,069) 5.9 24,306 2.5
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Discontinued operations, net of taxes(2) (10,956) (1.6) (238) 0.1

Net (loss) income $ (52,025 (75% $ 24,068 2.4%

(1) Equity in partnerships income represents our proportional interest in the income of our steel pickling joint
venture which was sold in February 2010 as well as other income.

(2) Discontinued operations represent the loss, net of income taxes, attributable to the processed metal products,

powdered metal, and bath cabinet manufacturing businesses, which we sold in February 2010, October 2008, and

August 2007, respectively.
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Net sales decreased by $295.0 million, or 29.9%, to $691.8 million during 2009 compared to $986.8 million for 2008.
The severe economic downturn, which greatly accelerated in the fourth quarter of 2008, intensified during 2009. The
economic conditions had negative effects on the key end markets we serve which led to the significant decline in net
sales as demand for our products decreased and volume fell. Customer selling prices also decreased as a result of
declines in volume and commodity costs which, in part, impact the prices agreed to with our customers. However, the
prevailing factor in the significant decrease in net sales was due to a decline in volume due to macroeconomic factors
that negatively impacted our key markets such as residential housing construction as noted above.

Our gross margin also decreased to 18.8% during 2009 from 20.1% for 2008. The decrease in gross margin was
primarily the result of the significant decline in sales volume which more than offset the benefits from our cost cutting
initiatives. The precipitous decline in raw material commodity costs also led to a decline in gross margin as higher
cost inventory was sold at lowered customer selling prices. The effect of declining raw material costs was most
significant during the first three quarters of 2009.

Selling, general, and administrative expenses decreased by $26.7 million, or 19.8%, to $108.0 million during 2009
compared to $134.7 million for 2008. The $26.7 million decrease was primarily a result of a $15.2 million decrease in
payroll-related expenses resulting from staff reductions and lower incentive compensation costs, $5.7 million of cost
reductions from lower travel, marketing, and outside professional fees, and the impact of our other cost reduction
initiatives. Despite our effort to reduce costs, our selling, general, and administrative expenses as a percentage of net
sales increased to 15.6% during 2009 from 13.6% for 2008 as a result of the 29.9% reduction in net sales during 2009
compared to the prior year.

During 2009, due to changes in the estimated fair value of certain reporting units resulting from a significant decrease
in sales projections, we recognized intangible asset impairment charges of $60.1 million.

Interest expense decreased $2.6 million, or 10.1%, to $23.1 million during 2009 from $25.7 million for 2008. Interest
expense decreased due to lower average borrowings during 2009 compared to the prior year. We reduced debt
outstanding by $99.1 million, or 27.8%, to $257.3 million as of December 31, 2009 from $356.4 million as of
December 31, 2008 through debt repayments. The decrease in interest expense was partially offset by $1.4 million of
charges incurred to write-off a portion of deferred financing costs arising from the amendment to our Senior Credit
Agreement in July 2009 and repayment of our term loan under the Senior Credit Agreement.

The benefit of income taxes for 2009 was $19.4 million, an effective tax rate of 32.1%, compared with a provision for
income taxes of $14.5 million, an effective tax rate of 37.4%, for 2008. The effective tax rate for 2009 was lower than
the U.S. federal statutory tax rate of 35% due to the effect of non-deductible permanent differences and intangible
asset impairment charges, portions of which were not deductible for tax purposes. These items were offset by state
taxes which partially offset the reduction in the effective tax rate during 2009. The effective tax rate of 37.4% for 2008
exceeded the statutory rate primarily due to the impact of state taxes partially offset by lower rates paid on
foreign-sourced income.

Outlook

Looking ahead to 2011, we expect modest improvement in the building markets we serve including the repair and
remodel, residential construction, and non-residential construction markets. However, the extent of any sustained
economic recovery in these markets is uncertain. For the first quarter of 2011, which is historically a period of lower
order levels for our business, we anticipate net sales to be modestly favorable to the first quarter of 2010. Over the
long-term, we believe that the fundamentals of the building markets are positive and the aggressive actions taken to
streamline and improve the efficiency of our business have reduced our break-even point and positioned the Company

Table of Contents 44



Edgar Filing: GIBRALTAR INDUSTRIES, INC. - Form 10-K

to generate marked improvements in profitability when economic and market conditions return toward historical
levels.
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Liquidity and Capital Resources
General

Our principal capital requirements are to fund our operations, including working capital, the purchase and funding of
capital improvements to our business and facilities, and to fund acquisitions. During the next twelve months, with the
uncertainty in the general economy and the related effects on the building markets, we will continue to focus on
maintaining adequate liquidity to meet our principal capital requirements. As noted below in the Cash Flows section
of Item 7 of this Annual Report on Form 10-K, we have been successful in generating positive cash flows from our
operating activities to fund our capital requirements during the past two years. We generated positive operating cash
flows during these periods despite the challenging economic conditions our business faced. In the future, we expect to
continue our aggressive cost reduction initiatives and sustain strong working capital management to continue to
generate positive operating cash flow.

On July 24, 2009, we entered into the Third Amended and Restated Credit Agreement (the Senior Credit Agreement)
to convert our previous credit arrangement into a secured revolving credit facility that allowed us to remove many of
the restrictive financial covenants contained in the Second Amended and Restated Credit Agreement before it was
amended and restated. As of December 31, 2010, our liquidity of $146.7 million consisted of $60.9 million of cash
and $85.8 million of availability under our revolving credit facility. We believe that availability of funds under our
Senior Credit Agreement together with the cash generated from operations should be sufficient to provide the
Company with the liquidity and capital resources necessary to support our principal capital requirements during the
next twelve months.

Our Senior Credit Agreement provides the Company with liquidity and capital resources for use by our

U.S. operations. Historically, our foreign operations have generated cash flow from operations sufficient to invest in
working capital and to purchase and fund capital improvements to their businesses and facilities. As of December 31,
2010, our foreign subsidiaries held $14.5 million of cash. We believe cash held by our foreign subsidiaries provides
our foreign operations with the necessary liquidity to meet future obligations and allows our foreign subsidiaries to
reinvest in their operations and could eventually be used to fund acquisitions that would grow our business
internationally.

Over the long-term, we expect that future obligations, including strategic business opportunities such as acquisitions,
may be financed through a number of sources, including internally available cash resources, new debt financing, the
issuance of equity securities, or any combination of the above. Any potential acquisitions are evaluated on the basis of
our ability to enhance our existing products, operations, or capabilities, as well as provide access to new products,
markets, and customers.

These expectations are forward-looking statements based upon currently available information and may change if
conditions in the credit and equity markets further deteriorate or other circumstances change. To the extent that
operating cash flows are lower than current levels or sources of financing are not available or available at acceptable
terms, our future liquidity may be adversely affected.

Cash Flows

The following table sets forth selected cash flow data for the year ended December 31 (in millions):

2010 2009
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Cash provided by / (used in):

Operating activities of continuing operations $ 557 $ 998
Investing activities of continuing operations 19.8 (14.4)
Financing activities of continuing operations (51.4) (103.8)
Discontinued operations 13.2 30.7
Net increase / (decrease) in cash and cash equivalents $ 373 $ 123

During the year ended December 31, 2010, the Company s cash flow from continuing operations totaled $55.7 million.
The Company s net loss from continuing operations of $73.4 million was impacted by non-cash
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charges including depreciation, amortization, stock compensation, and intangible asset impairments of $119.1 million
and $20.4 million of cash generated from a net decrease in assets and liabilities offset by a $10.6 million decrease in
deferred tax liabilities. Net cash provided by operating activities for 2009 was $99.8 million. The Company s net loss
from continuing operations of $41.1 million was impacted by non-cash charges including depreciation, amortization,
stock compensation, and intangible asset impairments of $97.8 million and $60.8 million of cash generated from a net
decrease in assets and liabilities offset by a $17.7 million decrease in deferred tax liabilities.

During the year ended December 31, 2010, the Company decreased its working capital along with other long-term
assets and liabilities from December 31, 2009 resulting in $20.4 million of cash flow. Cash flows generated from the
decrease in working capital and other net assets were primarily a result of an increase in accounts payable and accrued
liabilities of $21.2 million and a decrease in inventory of $1.9 million offset by an increase in accounts receivable of
$4.1 million. The increases in accounts payable and accounts receivable were a result of increased manufacturing
activity and sales volume during the last month of the year compared to the last month of the prior year. Inventory
levels were reduced from the prior year as a result of our continued focus on lean initiatives and inventory
management which have led to an increase in inventory turnover during 2010 compared to the prior year. The accrued
liabilities account increased from the prior year due to greater accruals for incentive compensation and deferred
compensation plans. In addition, the other asset balance has decreased from December 31, 2009 as a result of a decline
in current deferred tax assets related to the timing of temporary tax differences.

Cash flow provided by investing activities of continuing operations during 2010 was $19.8 million consisting of
$29.2 million of cash flow generated from the sale of our Processed Metal Products business offset by capital
expenditures of $8.5 million and a $1.3 million investment in a software company. Net cash used in investing
activities of continuing operations during 2009 of $14.4 million consisted of capital expenditures of $9.8 million and
additional consideration for a previous acquisition of $4.9 million.

Net cash used in financing activities of continuing operations during 2010 was $51.4 million, consisting primarily of
$50.4 million of net payments on long-term debt and $1.1 million in payments of tax withholdings for stock issued to
employees from the vesting of restricted stock units. Net cash used in financing activities of continuing operations for
2009 was $103.8 million, consisting primarily of net payments of $99.4 million on long-term debt, payments of

$2.4 million for deferred financing costs, and dividend payments of $1.5 million. Payments of long-term debt made
during 2010 and 2009 were the result of cash flows generated from operations and the sale of the Processed Metal
Products business offset by other investing activities. We have made net payments on long-term debt outstanding in
the amount of $149.8 million since December 31, 2008.

Senior Credit Agreement and Senior Subordinated Notes

Borrowings under the Senior Credit Agreement are secured by the trade receivables, inventory, personal property and
equipment, and certain real property of the Company s significant domestic subsidiaries. The Senior Credit Agreement
provides for a revolving credit facility and letters of credit in an aggregate amount that does not exceed the lesser of

(i) $200 million or (ii) a borrowing base determined by reference to the trade receivables, inventories, and property,
plant, and equipment of the Company s significant domestic subsidiaries. The Senior Credit Agreement also provided a
term loan originally aggregating $58.7 million which was subsequently repaid in full during 2009. The revolving

credit facility is committed through August 30, 2012. Borrowings on the revolving credit facility bear interest at a
variable interest rate based upon the London Interbank Offered Rate (LIBOR), with a LIBOR floor of 1.50% plus
3.25%, or at the Company s option, an alternate base rate. The revolving credit facility also carries an annual facility
fee of 0.50% on the entire facility, whether drawn or undrawn, and fees on outstanding letters of credit which are
payable quarterly. As of December 31, 2010, we had $85.8 million of availability under the revolving credit facility.
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During the year ended December 31, 2010, we made net payments of $50.0 million on the revolving credit facility and
have not had any borrowings under the Senior Credit Agreement since May 3, 2010. We had outstanding letters of
credit of $13.7 million as of December 31, 2010.

The Company s $204.0 million of Senior Subordinated 8% Notes (8% Notes) were issued in December 2005 at a
discount to yield 8.25%. Provisions of the 8% Notes include, without limitation, restrictions on indebtedness, liens,
and distributions from restricted subsidiaries, asset sales, affiliate transactions, dividends, and other restricted
payments. Dividend payments are subject to annual limits of $0.25 per share and $10 million. The 8% Notes are
currently redeemable at the option of the Company, in whole or in part, at the redemption price (as defined in the
Senior Subordinated 8% Notes Indenture), which declines annually from 104% to 100% on and after December 1,
2013. In the event of a Change in Control (as defined in the Senior Subordinated 8% Notes Indenture), each holder of
the 8% Notes may require the Company to repurchase all or a portion of such holder s 8% Notes at a purchase price
equal to 101% of the principal amount thereof. At December 31, 2010, we had $202.0 million, net of discount, of our
8% Notes outstanding.

Each of our significant domestic subsidiaries has guaranteed the obligations under the Senior Credit Agreement. Debt
outstanding under the Senior Credit Agreement and the related guarantees are secured by a first priority security
interest (subject to permitted liens as defined in the Senior Credit Agreement) in substantially all the tangible and
intangible assets of our Company and our material domestic subsidiaries, subject to certain exceptions, and a pledge of
100% of the stock of our significant domestic subsidiaries and a pledge of 65% of the voting stock of our foreign
subsidiaries. The 8% Notes are guaranteed by each of our significant domestic subsidiaries.

On a trailing four-quarter basis, the Senior Credit Agreement includes a single financial covenant that requires the
Company to maintain a minimum fixed charge coverage ratio (as defined in the Senior Credit Agreement) of 1.25 to
1.00 at the end of each quarter. As of December 31, 2010, the Company was in compliance with the minimum fixed
charge coverage ratio covenant. Management expects to be in compliance with the fixed charge ratio throughout 2011.
The Senior Credit Agreement contains other provisions and events of default that are customary for similar

agreements and may limit the Company s ability to take various actions. The Senior Subordinated 8% Notes Indenture
also contains provisions that limit additional borrowings based on the Company s consolidated interest coverage ratio.

Off Balance Sheet Arrangements
The Company does not have any off balance sheet arrangements.
Contractual Obligations

The following table summarizes by category our Company s expected future cash outflows associated with contractual
obligations in effect at December 31, 2010 (in thousands):

Payments Due by Period

Less Than More Than
Contractual Obligation Total 1 Year 1-3 Years 3-5 Years 5 Years
Variable rate debt $ 5224 $ 408 $ 816 $ 800 $ 3,200
Interest on variable rate debt(1) 129 19 34 27 49
Fixed rate debt 201,973 201,973
Interest on fixed rate debt 80,240 16,320 32,640 31,280
Operating lease obligations 34,375 10,334 15,004 6,065 2,972
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Pension and other post retirement
obligations

Performance stock unit awards(2)
Management stock purchase plan(3)

Total(4)

7,931
3911
1,925

$ 335,708

27

643
60
515

$ 28,299

1,290
3,851
988

$ 54,623

1,322
422

$ 241,889

$

4,676

10,897
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(1) Calculated using the interest rate in effect at December 31, 2010.

(2) Equals the liability accrued as of December 31, 2010 which equals the portion of the awards that have recognized
under US GAAP based on the fair value of the awards, the vesting period of the awards, and the amount of the
vesting period that has expired since the grant date.

(3) Includes amounts due to retired participants of the Management Stock Purchase Plan (MSPP). Excludes the
future payments due to active participants of the MSPP, which represents a liability of approximately
$3.8 million as of December 31, 2010. Future payments to active participants cannot be accurately estimated as
we are uncertain of when active participants service to the Company will terminate.

(4) Excludes liabilities for uncertain tax positions of $2.2 million. We have not included the liabilities for uncertain
tax positions as we cannot make reliable estimates of the period of cash settlement.

Critical Accounting Policies

The preparation of the financial statements in conformity with accounting principles generally accepted in the United
States of America requires management to make decisions based upon estimates, assumptions, and factors it considers
relevant to the circumstances. Such decisions include the selection of applicable principles and the use of judgment in
their application, the results of which could differ from those anticipated.

A summary of the Company s significant accounting policies are described in Note 1 of the Company s consolidated
financial statements included in Item 8 of this Annual Report on Form 10-K.

Our most critical accounting policies include:
valuation of accounts receivable, which impacts selling, general, and administrative expense;
valuation of inventory, which impacts cost of sales and gross margin;

the assessment of recoverability of depreciable and amortizable long-lived assets, which impacts write-offs of
intangible assets and other long-lived assets;

the assessment of recoverability of goodwill and other indefinite-lived intangible assets, which impacts
write-offs of goodwill and intangible assets; and

accounting for income taxes and deferred tax assets and liabilities, which impacts the provision for income
taxes.

Management reviews the estimates, including the allowance for doubtful accounts and inventory reserves, on a regular
basis and makes adjustments based on historical experience, current conditions, and future expectations. Management
believes these estimates are reasonable, but actual results could differ from these estimates.

Valuation of Accounts Receivable. Our accounts receivable represent those amounts that have been billed to our
customers but not yet collected. As of December 31, 2010 and 2009, allowances for doubtful accounts of $3.7 million
and $3.9 million were recorded, respectively, or 5% of gross accounts receivable for both periods. We record an
allowance for doubtful accounts based on the portion of those accounts receivable that we believe are potentially
uncollectible based on various factors, including experience, creditworthiness of customers, and current market and
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economic conditions. If the financial condition of customers were to deteriorate, resulting in impairment of their
ability to make payments, additional allowances may be required. Changes in judgments on these factors could impact
the timing of costs recognized.

Valuation of Inventories. We state our inventories at the lower of cost or market. We determine the cost basis of our
inventory on a first-in-first-out basis using a standard cost methodology that approximates actual cost. On a regular
basis, we calculate an estimated market value of our inventory, considered to be the prevailing selling price for the
inventory less the cost to complete and sell the product. We compare the current carrying value of our inventory to the
estimated market value to determine whether a reserve to value inventory at the lower of cost or market is necessary.
We recorded insignificant charges during the years ended December 31, 2010, 2009, and 2008 to value our inventory
at the lower of cost or market.
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We regularly review inventory on hand and record provisions for excess, obsolete, and slow-moving inventory based
on historical and current sales trends. We recorded reserves for excess, obsolete, and slow-moving inventory of

$4.0 million and $4.6 million as of December 31, 2010 and 2009, respectively, or 5% of gross inventories for both
periods. Changes in product demand and our customer base may affect the value of inventory on hand, which may
require higher provisions for obsolete inventory.

Impairment of Depreciable and Amortizable Long-lived Assets

We test long-lived assets for impairment when events or changes in circumstances indicate that the carrying amount of
those assets may not be recoverable and exceed their fair market value. The following summarizes the value of
long-lived assets subject to impairment testing when events or circumstances indicate potential impairment as of
December 31, 2010 (in millions):

Balance as of
December 31, 2010

Property, plant, and equipment, net $ 158.4
Acquired intangibles with useful lives $ 31.0
Other assets $ 16.8

Impairment exists if the carrying amount of the asset in question exceeds the sum of the undiscounted cash flows
expected to result from the use of the asset. The impairment loss would be measured as the amount by which the
carrying amount of a long-lived asset exceeds its fair value as determined by discounted cash flow method, an
independent market appraisal of the asset, or another acceptable valuation technique. We recognized impairment
charges for property, plant, and equipment as a result of restructuring activities during the years ended December 31,
2010 and 2008 and amortizable intangible assets as a result of our 2010 impairment testing. No depreciable or
amortizable long-lived assets were impaired during the year ended December 31, 2009.

Goodwill and Other Indefinite-lived Intangible Asset Impairment Testing

Our goodwill and indefinite-lived intangible asset balances of $325.7 million and $35.4 million as of December 31,
2010, respectively, are subject to impairment testing. We test goodwill and indefinite-lived intangible assets for
impairment on an annual basis as of October 31 and at interim dates when indicators of impairment are present.
Indicators of impairment could include a significant long-term adverse change in business climate, poor indicators of
operating performance, or a sale or disposition of significant portion of a reporting unit.

During 2010, we concluded that no new indicators of impairment existed at interim dates and did not perform any
interim impairment tests related to goodwill and indefinite-lived intangible assets. We tested goodwill and other
indefinite-lived intangible assets for impairment during the fourth quarter of 2010 at the annual test date. As a result of
the October 31, 2010 impairment test, the Company recognized an intangible asset impairment charge of

$77.0 million for the year ended December 31, 2010 compared to a $60.1 million intangible asset impairment charge
for the year ended December 31, 2009. In addition the annual impairment test, goodwill and other indefinite-lived
assets were tested for impairment at two interim dates during 2009: March 31 and June 30.

We test goodwill for impairment at the reporting unit level. We identify our reporting units by assessing whether the
components of our operating segments constitute businesses for which discrete financial information is available and
segment management regularly reviews the operating results of those components. As of the October 31, 2010
impairment test, we identified 10 reporting units with goodwill compared to 11 reporting units with goodwill in the
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2009 goodwill impairment tests. The number of reporting units was decreased when we consolidated the
manufacturing and management of one reporting unit into another reporting unit during 2010.

The goodwill impairment test consists of comparing the fair value of a reporting unit with its carrying amount
including goodwill. If the carrying amount of the reporting unit exceeds the reporting unit s fair value, the implied fair
value of goodwill is compared to the carrying amount of goodwill. An impairment loss is recognized for the amount
by which the carrying amount of goodwill exceeds the implied fair value of goodwill.
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The following table sets forth the amount of goodwill allocated to each reporting unit tested for goodwill impairment
prior to any impairment charges, the percentage by which the estimated fair value of each reporting unit exceeded its
carrying value, any impairment losses recognized, and the remaining goodwill allocated to each reporting unit after
any impairment charges as of the October 31, 2010 goodwill impairment test (in thousands):

Percentage By
Goodwill Which Goodwill
Allocated Estimated Allocated
To Reporting To Reporting
Unit Fair Value Goodwill Unit
Before Exceeds
Impairment Carrying Impairment After Impairment
Reporting Unit Charges Value Charges Charges
#1 $ 121,066 N/A $ (31976) $ 89,090
#2 111,499 13% 111,499
#3 32,297 N/A (24,041) 8,256
#4 28,559 19% 28,559
#5 27,332 35% 27,332
#6 21,339 12% 21,339
#7 19,569 20% 19,569
#8 18,261 8% 18,261
#9 10,749 N/A (10,749)
#10 3,589 156% 3,589
Total $ 394,260 $ (66,766) $ 327,494

The Company s October 31, 2010 impairment analysis included significant assumptions in both steps one and two of
the impairment test. To estimate the fair value of the reporting units as a part of step one of the impairment test, the
Company used two valuation techniques: an income approach and a market approach. The income approach included
a discounted cash flow model relying on significant assumptions consisting of revenue growth rates and profit
margins based on internal forecasts, terminal value, and the weighted average cost of capital (WACC) used to
discount future cash flows. The market approach consisted of applying an Earnings Before Interest, Taxes,
Depreciation and Amortization (EBITDA) multiple to the forecasted EBITDA to be generated in 2010 and 2011. The
market approach also relied on significant assumptions consisting of revenue growth rates and profit margins based on
internal forecasts and the EBITDA multiple selected from an analysis of peer companies.

The following table sets forth the compound annual revenue growth rate for the five-year period used to forecast cash

flows and the average operating margin for the forecasted periods compared to actual operating margins generated
over the long-term which we estimated to be the six-year and ten-month period ended October 31, 2010:

Actual Operating

Compound Annual Margins For The
Revenue Growth Operating
Rate Margin Period Between
For Forecasted For Forecasted January 1, 2004 and
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Reporting Unit Annual Periods
#1 8%
#2 3%
#3 16%
#4 12%
#5 4%
#6 7%
#7 7%
#8 11%
#9 11%
#10 4%

(1) Operating margins presented exclude restructuring charges incurred by each reporting unit.

30

Periods

10%
20%
15%
12%
13%

9%
10%

8%

9%
10%

October 31,
2010(1)(2)

11%
22%
12%
13%
13%
8%
9%
5%(3)
3%(4)
5%(5)
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(2) The operating margins presented only include operating results generated since the date the reporting units were
acquired by Gibraltar.

(3) This reporting unit made an incremental acquisition in 2005 including a product line with significantly higher
margins than the existing product lines it offers. Additionally, this reporting unit s operations were restructured in
2010. As a result, we believe forecasted operating margins will exceed prior results.

(4) This reporting unit s operations have been restructured during 2008, 2009, and 2010 to increase the efficiency and
reduce the cost of production. As a result, we believe forecasted operating margins will exceed prior results.

(5) This reporting unit s operations were restructured in 2007. The reporting unit has since generated operating
margins approaching 10%.

We analyzed third-party forecasts of housing starts and other macroeconomic indicators that impact the Company s
reporting units to provide a reasonable estimate of revenue growth in future periods. Our analysis of third-party
forecasts noted that housing starts were projected to grow at a compound annual growth rate of 23% from 2010 to
2015. Therefore, we considered these forecasts in developing each reporting unit s growth rates over the next five
years depending on the level of correlation between housing starts and net sales for each reporting unit. The
correlation between housing starts and net sales was based on an analysis of historical housing starts and our historical
revenue. We concluded that this approach provided a reasonable estimate of long-term revenue growth and cash flows
for our reporting units.

The operating margins we used to estimate future cash flows were consistent with long-term margins generated by the
reporting units while they have been owned and operated by the Company as shown in the table above. The reporting
units where forecasted operating margins exceed long-term operating margins generated by the reporting unit were for
reporting units that were recently acquired and, therefore, the long-term operating margins were more significantly
impacted by the economic turmoil that began in the fourth quarter of 2008. Additionally, the Company took strategic
actions to consolidate facilities, reduce costs, and restructure these business units to become more profitable as the
economy recovers. These actions led to increased costs and lower operating margins in the short term. Based on our
understanding of these reporting units and the actions taken by management to restructure the businesses for improved
growth and profitability, we concluded that the long-term cash flows forecasted for all of the Company s reporting
units were reasonable.

In addition to revenue growth and operating margin forecasts, the discounted cash flow model used to estimate the fair
value of each reporting unit also uses assumptions for the amount of working capital needed to support each business
unit. We forecasted modest improvement in working capital management for future periods at each reporting unit
based on past performance. The Company experienced a significant reduction in days of working capital from 96 days
for the year ended December 31, 2007 to 76 days for the year ended December 31, 2009 and has further reduced days
of working capital to 61 days for the year ended December 31, 2010. We have been able to significantly improve our
working capital management through lean initiatives, efficiency improvements, and facility consolidations. We
believe continued improvement in our ability to manage working capital will allow us to increase the cash flow
generated from each reporting unit.

The terminal value of each reporting unit was based on a projected terminal year of forecasted cash flows in our
discounted cash flow model. We made an assumption that cash flows would grow 2.5% each year thereafter based on
our approximation of gross domestic product growth in the North American and European markets served by the
Company. This assumption was based on a third-party forecast of future economic growth over the long-term.
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The discounted cash flow model uses the WACC to discount cash flows in the forecasted period and to discount the
terminal value to present value. To determine the WACC, we used a standard valuation method, the capital asset
pricing model, based on readily available and current market data of peer companies considered market participants.
Acknowledging the risk inherent in the reporting units ability to achieve the long-term forecasted cash flows, in
applying the income approach we increased the WACC of each reporting unit based upon each reporting unit s past
operating performance and their relative ability to achieve the
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forecasted cash flows. As a result of these analyses, we assigned a WACC between 12.0% and 12.9% for each
reporting unit.

The EBITDA multiple used in the market approach to determine the fair value of each reporting unit was applied to

the forecasted EBITDA to be generated during 2010 and 2011. The market approach relies on significant assumptions
consisting of revenue growth rates and profit margins based on internal forecasts and the EBITDA multiple selected
from an analysis of peer companies considered market participants. The revenue growth rates and profit margins used
in the market approach were the same projections used in the discounted cash flows model as described above. The
EBITDA multiples were established by analyzing each peer companies total invested capital in proportion to EBITDA
derived from each peer companies most recently reported earnings. Similar to the WACC analysis, we assessed the
risk of each reporting unit achieving its forecasts with consideration given to how each reporting unit has performed
historically compared to forecasts. As a result of these analyses, we assigned an EBITDA multiple between 8.8 and

9.8 for 2010 EBITDA forecasts and 6.2 and 7.2 for 2011 EBITDA forecasts.

As noted above, we used two valuation techniques that are commonly accepted in the valuation community to
estimate a fair value for each reporting unit. The estimated fair value for each reporting unit was calculated using a
weighted average between the calculated amounts determined under the income approach and the market approach.
We weighted the income approach more heavily (67%) as the technique uses a long-term approach that considers the
expected operating profit of each reporting unit during periods where housing starts and other macroeconomic
indicators are nearer historical averages. The market approach (33%) values the reporting units using 2010 and 2011
EBITDA values which were forecasted using estimated housing starts of 604,000 and 796,000, respectively. Housing
starts have historically approximated 1.5 million each year. We believe the income approach considers the expected
recovery in the residential building market better than the market approach. Therefore, we concluded that the income
approach more accurately estimated the fair value of the reporting units as it considers earnings potential during a
longer term and does not use the short-term perspective used by the market approach. Accordingly, we concluded that
the market participants who execute transactions to sell or buy a business in the current economic environment would
place greater emphasis on the income approach.

The following table sets forth the Company s estimated fair value and carrying value for each reporting unit as of
October 31, 2010 (in thousands):

Carrying Value
After
Estimated Fair
Reporting Unit Value Impairment Charges
#1 $ 192,109 $ 180,233
#2 111,922 99,108
#3 59,935 46,011
#4 49,219 41,309
#5 55,402 41,146
#6 44,410 39,750
#7 21,238 17,688
#8 30,493 28,152
#9 58,349 66,849
#10 22,353 8,737
Corporate (109,901) 19,054
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Total $ 535,529 $ 588,037
Net Debt $ 149,124
Equity (Net Book Value) 438,913
$ 588,037
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The Corporate category includes unallocated corporate cash out flows. Unallocated corporate cash out flows include
executive compensation and other administrative costs. The Company has grown substantially through acquisitions
and our strategy is to allow business unit management to operate the business units autonomous of corporate
management. For example, each business unit has its own accounting, marketing, purchasing, information technology,
and executive functions. As a result, we believe a market participant would not consider unallocated corporate cash
flows when valuing each reporting unit and these cash flows have been properly excluded from the valuation of the
reporting units.

Step two of the impairment analysis involved estimating the implied fair value of goodwill by allocating the fair value
of each reporting unit to its assets and liabilities other than goodwill and comparing the implied fair value of goodwill
to its carrying value. The step two analyses relied on a number of significant assumptions to determine the fair value
of inventory; property, plant, and equipment; and intangible assets for each reporting unit. The significant assumptions
used in the determination of the fair value of inventory included the determination of the market value of raw
materials, the estimated costs to complete work-in-process inventory, and the estimated selling prices for finished
goods inventories. The assumptions we employed in determining the fair values of these inventory components were
based primarily on historical gross margins and selling costs generated by the reporting units and we believe this to be
a reasonable basis for estimating the fair value of inventories as of the impairment test date. The fair value of property,
plant, and equipment was determined using standard valuation methodologies including market and cost approaches.
These valuations were based on market data gathered for similar assets sold in the markets in which the reporting units
property, plant, and equipment are located and based on the highest and best use from a market participant
perspective. Third-party appraisals were commissioned where appropriate to assist in estimating the fair value of the
reporting units property, plant, and equipment. The overall condition and age of the assets, current replacement cost,
current market demand for the assets, and other factors were considered in the determination of the fair value of the
assets. The fair value of intangible assets was also determined using standard valuation methodologies including the

relief-from-royalty method and excess earnings method. These methods primarily employed the use of future cash
flows to determine the fair value of the applicable intangible assets. The future cash flows used to determine the fair
vales of these intangible assets were derived from step one of the goodwill impairment analysis as described above.
The discount rate used in the valuation of intangible assets was derived from the WACC used in step one of the
goodwill impairment analysis. Based on the analysis described above, we concluded the assumptions underlying step
two of our impairment analysis were reasonable and appropriate.

In addition to the analyses described above, we performed a reconciliation of the total estimated fair values of the
reporting units to our market capitalization as of October 31, 2010 to support the reasonableness of the fair value
estimates used in our October 31, 2010 impairment analysis. The following calculation provides this reconciliation
and the resulting control premium determined as of our October 31, 2010 impairment analysis (in thousands):

Fair Value Per The
Estimated
October 31, 2010 Market
Impairment
Analysis Capitalization

Estimated Fair Value of Reporting Units $ 535,529
Less: Net Debt as of October 31, 2010 (149,124)
Shares Outstanding as of October 31, 2010 30,297
Average Stock Price from October 20, 2010 to November 9,
2010 $ 9.32
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Value of Equity $ 386,405 $ 282,368

Control Premium 37%

Despite the difference between our net book value and the estimated fair value of equity, all reporting units with
goodwill had fair values in excess of their carrying value. The difference between our net book value and the
estimated fair value of equity is the result of the negative future cash flows associated with our unallocated corporate
net assets net of reporting units without goodwill allocated to them described above.
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Although the Company s book value of equity exceeds its market capitalization, we deemed the control premium as of
the October 31, 2010 impairment analysis to be reasonable based upon recent comparable transactions to acquire the
control of similar businesses in our industry. Accordingly, we concluded the estimated fair value of each reporting

unit was reasonably estimated.

We test our intangible assets for impairment by comparing the fair value of the indefinite-lived intangible asset,
determined using a discounted cash flow model, with its carrying amount. An impairment loss would be recognized
for the carrying amount in excess of its fair value. We recognized impairment charges for indefinite-lived intangible
assets as a result of our October 31, 2010 and 2009 impairment tests. The assumptions used to determine the fair value
of our indefinite-lived intangible assets are consistent with the assumptions employed in the determination of the fair
values of our reporting units.

Accounting for Income Taxes and Deferred Tax Assets and Liabilities

Significant management judgment is required in determining our provision for income taxes, deferred tax assets and
liabilities, and any valuation allowance. Our effective tax rates differ from the statutory rate due to the impact of
permanent differences between income or loss reported for financial statement purposes and tax purposes, provisions
for uncertain tax positions, state taxes, and income generated by international operations. Our effective tax rate was
17.7%, 32.1%, and 37.4%, for the years ended December 31, 2010, 2009, and 2008, respectively. Our future effective
tax rates could be adversely affected by earnings being lower than anticipated in countries where we have lower
statutory rates and vice versa. Changes in the valuation of our deferred tax assets or liabilities or changes in tax laws
or interpretations thereof may also adversely affect our future effective tax rate. In addition, we are subject to the
continuous examination of our income tax returns by the Internal Revenue Service and other tax authorities. We
regularly assess the likelihood of adverse outcomes resulting from these examinations to determine the adequacy of
our provision for income taxes.

Deferred tax assets and liabilities are determined based upon the differences between the financial statement and tax
bases of assets and liabilities as measured by the enacted tax rates that will be in effect when these differences reverse.
Valuation allowances are provided if based upon the weight of available evidence, it is more likely than not that some
or all of the deferred tax assets will not be realized.

During the year ended December 31, 2010, deferred income tax liabilities decreased primarily as a result of the tax
effect of the $77.0 million intangible asset impairment charge along with a decrease in the difference between
depreciation recognized on property, plant, and equipment for tax purposes. Deferred income tax assets increased
primarily due to additional equity compensation recognized during 2010. Regarding deferred income tax assets, we
maintained valuation allowances of $2.8 million and $1.8 million as of December 31, 2010 and 2009, respectively,
due to uncertainties related to our ability to utilize these assets, primarily consisting of state net operating losses and
other deferred tax assets. The valuation allowances are based on estimates of taxable income in each of the
jurisdictions in which we operate and the period over which our deferred tax assets will be recoverable. If market
conditions improve and future results of operations exceed our current expectations, our existing tax valuation
allowances may be adjusted, resulting in future tax benefits. Alternatively, if market conditions deteriorate further or
future operating results do not meet expectations, future assessments may result in a determination that some or all of
the deferred tax assets are not realizable. As a result, we may need to establish additional tax valuation allowances for
all or a portion of the gross deferred tax assets, which may have a material adverse effect on our results of operations
and financial condition.

It is the Company s policy to record estimated interest and penalties to the tax authorities as income tax expense and

tax credits as a reduction in income tax expense. During the years ended December 31, 2010, 2009, and 2008, we
recognized $0.1 million, $0.2 million, and $0.1 million of interest (net of federal tax benefit) and penalties,
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The Company recognizes the tax benefit from an uncertain tax position only if it is more likely than not that the tax
position will be sustained on examination by the taxing authorities, based on the technical merits of the position. The
tax benefits recognized in the financial statements from such a position are measured based on the largest benefit that
has a greater than fifty percent likelihood of being realized upon ultimate
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resolution. As of December 31, 2010 and 2009, the liability for uncertain income tax positions was $2.2 million. Due
to the high degree of uncertainty regarding the timing of potential future cash flows associated with these liabilities,
we are unable to make a reasonably reliable estimate of the amount and period in which these liabilities might be paid.

Related Party Transactions

Two members of the Company s Board of Directors, Gerald S. Lippes and Arthur A. Russ, Jr., were partners in law
firms that provide legal services to the Company. During the years ended December 31, 2010, 2009, and 2008, the
Company incurred costs of $1.1 million, $1.2 million, and $1.7 million for legal services from these firms,
respectively. Of the amounts incurred, $0.2 million related to the sale of the Processed Metal Products business during
2010 and was recognized as a component of discontinued operations. Additionally, $0.1 million was capitalized as
deferred debt issuance costs during 2009. All other amounts incurred during the years ended December 31, 2010,
2009, and 2008 were expensed as a component of selling, general, and administrative expenses. At December 31,
2010 and 2009, the Company had $0.3 million and $0.2 million recorded in accounts payable for these law firms,
respectively.

A member of the Company s Board of Directors, Robert E. Sadler, Jr., is a member of the Board of Directors of M&T
Bank Corporation, one of the eleven participating lenders which have committed capital to our $200 million revolving
credit facility in the Company s Third Amended and Restated Credit Agreement dated July 24, 2009 (the Senior Credit
Agreement). All amounts outstanding under the revolving credit facility were repaid in full as of December 31, 2010.
At December 31, 2009, $50.0 million was outstanding on the revolving credit facility. During 2010, the largest
aggregate amount of principal outstanding under the revolving credit facility was $50.0 million. The aggregate amount
of principal and interest paid during the year ended December 31, 2010 was $58.6 million and $0.3 million,
respectively, for amounts outstanding under the revolving credit facility.

Borrowings under the Senior Credit Agreement bear interest at a variable rate based upon the London Interbank
Offered Rate (LIBOR), with a LIBOR floor of 1.50%, plus 3.25% for revolving credit facility borrowings or, at the
Company s option, an alternate base rate. The revolving credit facility also carries an annual facility fee of 0.50% on
the entire facility, whether drawn or undrawn, and fees on outstanding letters of credit which are payable quarterly.

Recent Accounting Pronouncements

In July 2010, the FASB issued Update 2010-20, Receivables (Topic 310) Disclosures about the Credit Quality of
Financing Receivables and the Allowance for Credit Losses. Update 2010-20 requires additional disclosure to assist
financial statement users in assessing an entity s credit risk exposures and evaluating the adequacy of its allowance for
credit losses. Update 2010-20 affects all entities with financing receivables, excluding short-term trade accounts
receivables or receivables measures at fair value or lower cost of fair value. The Company adopted all of the
provisions of Update 2010-20 related to disclosures of financing receivables as of December 31, 2010. The financing
receivables disclosures related to activity that occurs during a reporting period are required to be adopted by the
Company during the three months ending March 31, 2011. The Company included additional disclosures related to
notes receivable outstanding as of December 31, 2010 and 2009 in Note 1 of the consolidated financial statements to
satisfy the provisions of this recent accounting pronouncement.

In December 2010, the FASB issued Update 2010-29, Disclosure of Supplementary Pro Forma Information for
Business Combinations. The amendments in Update 2010-29 specify that if a public entity presents comparative
financial statements, the entity should disclose revenue and earnings of the combined entity as though the business
combination that occurred during the current year had occurred as of the beginning of the comparable prior annual
reporting period only. Update 2010-29 also expands the supplemental pro forma disclosures to include a description of
the nature and amount of material, nonrecurring pro forma adjustments directly attributed to the business combination
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the acquisition date is on or after January 1, 2011. The Company does not believe the provisions of this guidance will
have a significant impact on the Company s consolidated financial statements.

Item 7A. Quantitative and Qualitative Disclosures about Market Risk

In the ordinary course of business, the Company is exposed to various market risk factors, including changes in
general economic conditions, competition, and raw materials pricing and availability. In addition, the Company is
exposed to market risk, primarily related to its long-term debt. To manage interest rate risk, the Company uses both
fixed and variable interest rate debt. During 2010, the company repaid all amounts outstanding under the Third
Amended and Restated Credit Agreement dated July 24, 2009 (the Senior Credit Agreement). As a result, fixed rate
debt consisting of the Company s Senior Subordinated 8% Notes is the only significant debt that remains outstanding
at December 31, 2010. Prior to 2010, the Company entered into an interest rate swap agreement that converted a
portion of its variable rate debt to fixed rate debt. The interest rate swap agreement expired during 2010 and all
amounts due under the agreement were settled prior to December 31, 2010. The Company believes it has limited its
exposure to interest rate risk as a result of repaying substantially all variable rate debt and the long-term nature of its
fixed rate debt. However, the Company will continue to monitor changes in its debt levels and access to capital
ensuring interest rate risk is appropriately managed.

The following table summarizes the principal cash flows and related interest rates of the Company s long-term debt at
December 31, 2010 by expected maturity dates. The weighted average interest rates are based on the actual rates that
existed at December 31, 2010. The variable rate debt consists primarily of the revolving credit facility under the
Senior Credit Agreement, of which no amounts are outstanding as of December 31, 2010, and other debt. A
hypothetical 1% increase or decrease in interest rates would have changed the 2010 interest expense by approximately
$0.1 million. Dollar amounts in the following are in thousands:

2011 2012 2013 2014 2015 Thereafter Total
Long-term debt
(fixed)(1) $ $ $ $ $ 201,973 $ $ 201,973
Weighted average
interest rate 8.25% 8.25% 8.25% 8.25% 8.25%
Long-term debt
(variable)(1) $ 408 $ 408 $ 408 $ 400 $ 400 $ 3,200 $ 5224
Weighted average
interest rate 0.38% 0.38% 0.38% 0.38% 0.38% 0.38%

(1) The fair value of the Company s long-term debt was $218.4 million at December 31, 2010.
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Report of Independent Registered Public Accounting Firm
The Board of Directors and Shareholders of Gibraltar Industries, Inc.

We have audited the accompanying consolidated balance sheets of Gibraltar Industries, Inc. as of December 31, 2010
and 2009, and the related consolidated statements of operations, shareholders equity and comprehensive income, and
cash flows for each of the three years in the period ended December 31, 2010. Our audits also included the financial
statement schedule listed in the Index at Item 15(a). These financial statements and schedule are the responsibility of
the Company s management. Our responsibility is to express an opinion on these financial statements and schedule
based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. An audit includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as evaluating the overall financial
statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated
financial position of Gibraltar Industries, Inc. at December 31, 2010 and 2009 and the consolidated results of its
operations and its cash flows for each of the three years in the period ended December 31, 2010, in conformity with
U.S. generally accepted accounting principles. Also, in our opinion, the related financial statement schedule, when
considered in relation to the basic financial statements taken as a whole, presents fairly in all material respects the
information set forth therein.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States), Gibraltar Industries, Inc. s internal control over financial reporting as of December 31, 2010, based on criteria
established in Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission and our report dated February 25, 2011 expressed an unqualified opinion thereon.

/s/ Ernst & Young LLP

Buffalo, New York
February 25, 2011
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GIBRALTAR INDUSTRIES, INC.

CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except per share data)

Year Ended December 31,

2010 2009 2008
Net sales $ 685,068 $ 691,771 $ 986,840
Cost of sales 566,673 561,402 788,281
Gross profit 118,395 130,369 198,559
Selling, general, and administrative expense 109,537 107,964 134,745
Intangible asset impairment 76,964 60,098
(Loss) income from operations (68,106) (37,693) 63,814
Interest expense (21,160) (23,108) (25,687)
Equity in partnerships income and other income 81 316 724
(Loss) income before taxes (89,185) (60,485) 38,851
(Benefit of) provision for income taxes (15,789) (19,416) 14,545
(Loss) income from continuing operations (73,396) (41,069) 24,306
Discontinued operations:
(Loss) income from discontinued operations before taxes (30,219) (17,879) 3,159
(Benefit of) provision for income taxes (12,547) (6,923) 3,397
Loss from discontinued operations (17,672) (10,956) (238)
Net (loss) income $ (91,068) $ (52,025) $ 24,068
Net (loss) income per share Basic:
(Loss) income from continuing operations $ 242) $ (1.36) $ 0.81
Loss from discontinued operations (0.59) (0.37) (0.01)
Net (loss) income per share  Basic $ 3.01) $ 1.73) $ 0.80
Weighted average shares outstanding Basic 30,303 30,135 29,981
Net (loss) income per share Diluted:
(Loss) income from continuing operations $ 242) $ (1.36) $ 0.81
Loss from discontinued operations (0.59) (0.37) (0.01)
Net (loss) income per share  Diluted $ 3.01) $ 1.73) $ 0.80
Weighted average shares outstanding Diluted 30,303 30,135 30,193

The accompanying notes are an integral part of these consolidated financial statements
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Assets

Current assets:

Cash and cash equivalents
Accounts receivable, net
Inventories

Other current assets

Assets of discontinued operations

Total current assets

Property, plant, and equipment, net
Goodwill

Acquired intangibles

Investment in partnership

Other assets

Assets of discontinued operations

GIBRALTAR INDUSTRIES, INC.
CONSOLIDATED BALANCE SHEETS

(In thousands, except share and per share data)

Liabilities and Shareholders Equity

Current liabilities:
Accounts payable
Accrued expenses

Current maturities of long-term debt
Liabilities of discontinued operations

Total current liabilities
Long-term debt

Deferred income taxes
Other non-current liabilities

Liabilities of discontinued operations

Shareholders equity:

Preferred stock $.01 par value; authorized 10,000,000 shares; none outstanding
Common stock, $.01 par value; authorized 50,000,000 shares; 30,516,197 and
30,295,084 shares issued at December 31, 2010 and 2009, respectively

Additional paid-in capital
Retained earnings

Accumulated other comprehensive loss

Cost of 218,894 and 150,903 common shares held in treasury at December 31, 2010

and 2009, respectively

Total shareholders equity
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December 31,

2010

$ 60,866
74,544
83,344
21,084

2,539

242,377
158,352
325,655
66,395
1,345
16,766

$ 810,890

$ 59277
40,377
408

56

100,118
206,789
39,863
23,267

305
231,999
212,914

(2,060)

(2,305)

440,853

2009

$ 23,59
71,782
86,296
25,513
44,938

252,125
174,704
392,704
82,182
2474
17,811
52,942

$ 974,942

$ 47,383
38,757
408
22,468

109,016
256,874
51,818
16,791
12,217

303
227,362
303,982

(2,230)
(1,191)

528,226
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$ 810,890

The accompanying notes are an integral part of these consolidated financial statements
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GIBRALTAR INDUSTRIES, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)

Cash Flows from Operating Activities
Net (loss) income
Loss from discontinued operations

(Loss) income from continuing operations
Adjustments to reconcile net (loss) income to net cash provided by
operating activities:

Intangible asset impairment

Depreciation and amortization

Non-cash charges to interest expense

Stock compensation expense

Equity in partnerships loss (income)
Distributions from partnerships income
Provision for deferred income taxes

Other non-cash adjustments

Increase (decrease) in cash from changes in:
Accounts receivable

Inventories

Other current assets and other assets

Accounts payable

Accrued expenses and other non-current liabilities

Net cash provided by operating activities of continuing operations
Net cash provided by operating activities of discontinued operations

Net cash provided by operating activities

Cash Flows from Investing Activities

Net proceeds from sale of business

Net proceeds from sale of property, plant, and equipment
Additional considerations for acquisitions

Purchase of investment in partnership

Purchases of property, plant, and equipment

Net cash provided by (used in) investing activities of continuing
operations
Net cash used in investing activities of discontinued operations

Net cash provided by (used in) investing activities

Cash Flows from Financing Activities
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Year Ended December 31,
2010 2009
$ (91,068) (52,025) $
(17,672) (10,956)
(73,396) (41,069)
76,964 60,098
26,395 26,244
4,324 3,382
4,315 4,407
111 (153)
156
(10,629) (17,671)
7,143 3,633
(4,115) 29,934
1,938 51,060
1,380 (8,772)
12,831 (14,263)
8,400 2,852
55,661 99,838
13,582 31,761
69,243 131,599
29,164
313 298
(4,949)
(1,250)
(8,470) (9,774)
19,757 (14,425)
(368) (1,038)
19,389 (15,463)

2008

24,068
(238)

24,306

26,791
2,007
4,586

(447)
609
1,574
7,748

193
8,400
5,863

(6,976)
9,187

83,841
24,033

107,874
35,202
2,538
(8,724)
(19,691)
9,325
(2,251)

7,074

75



Edgar Filing: GIBRALTAR INDUSTRIES, INC. - Form 10-K

Long-term debt payments (58,967) (182,401) (184,937)
Proceeds from long-term debt 8,559 83,022 53,439
Purchase of treasury stock at market prices (1,114) (634) (164)
Payment of deferred financing costs (164) (2,383) (104)
Payment of dividends (1,499) (5,985)
Tax benefit from stock compensation 54 (362)
Net proceeds from issuance of common stock 270 47 250
Net cash used in financing activities of continuing operations (51,362) (103,848) (137,863)
Net cash used in financing activities of discontinued operations (1,064)
Net cash used in financing activities (51,362) (103,848) (138,927)
Net increase (decrease) in cash and cash equivalents 37,270 12,288 (23,979)
Cash and cash equivalents at beginning of year 23,596 11,308 35,287
Cash and cash equivalents at end of year $ 60,866 $ 23,596 $ 11,308
The accompanying notes are an integral part of these consolidated financial statements.
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GIBRALTAR INDUSTRIES, INC.
CONSOLIDATED STATEMENTS OF SHAREHOLDERS EQUITY AND COMPREHENSIVE INCOME
(In thousands, except per share data)

Additional

Comprehensive Common Stock Paid-in

Income

(Loss) Shares Amount  Capital

Balance at
January 1, 2008
Comprehensive
income (loss):
Net income

$ 24,068

comprehensive
income (loss):
Adjustment for
OPERB liability,
net of tax of $45
Foreign
currency
translation
adjustment
Retirement
liability
adjustment, net
of tax of $45
Unrealized loss
on interest rate
swaps, net of tax
of $669

(79)

(20,290)

(78)

(1,215)

comprehensive

(21,662)

comprehensive
income $

2,406

Issuance of

restricted stock 6

Net settlement

of restricted

stock units 85 1 (D)

Table of Contents

29949 § 300 $ 219,087 $

Accumulated

Other Total

Retained Comprehensive Treasury Stock  Shareholder

Income

Earnings (Loss) Shares  Amount Equity

337,929 $ 10,837 61 $ (393) $ 567,760

24,068 24,068

(21,662) (21,662)

14 (164) (164)
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Stock

compensation

expense

Stock options

exercised 22
Tax effect from

stock

compensation

Cash dividends

of 0.20 per share

Balance at

December 31,

2008 30,062 301
Comprehensive
income (loss):
Net loss

Other
comprehensive
loss:
Adjustment for
OPERB liability,
net of tax of
$174 301
Foreign

currency

translation

adjustment 7,057
Retirement

liability

adjustment, net

of tax of $12 17
Reclassification

of unrealized

loss on interest

rate swap, net of

tax of $719 1,220

$ (52,025)

Other
comprehensive
income 8,595

Total

comprehensive
loss $ (43,430)

Issuance of

restricted stock 6
Net settlement

of restricted

stock units 222 2
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4,586

201

(312)

223,561

2

(5,990)

356,007

(52,025)

4,586

201

(312)

(5,990)

(10,825) 75 (557) 568,487

(52,025)

8,595 8,595

76 (634) (634)
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Stock
compensation
expense

Stock options
exercised

Tax effect from
stock
compensation

Balance at
December 31,
2009
Comprehensive
income (loss):
Net loss

Other
comprehensive
(loss) income:
Adjustment for
OPERB liability
net of tax of
$417

Foreign
currency
translation
adjustment
Retirement
liability
adjustment, net
of tax of $161
Reclassification
of unrealized
loss on interest
rate swap, net of
tax of $693

Other
comprehensive
income

Total
comprehensive
loss

Issuance of
restricted stock
Net settlement
of restricted
stock units

Edgar Filing: GIBRALTAR INDUSTRIES, INC. - Form 10-K

4,407

(651)

30,295 303 227,362

$ (91,068)

(722)

(591)

277

1,206

170

$ (90,898)

187 2 (2)
4315
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303,982

(91,068)

(2,230)

170

151

68

(1,191)

(1,114)

4,407

47

(651)

528,226

(91,068)

170

(1,114)
4,315
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Stock
compensation
expense
Stock options
exercised
Excess tax
benefit from
equity
compensation

Balance at
December 31,
2010
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28 270 270

54 54

30,516 $ 305 $ 231,999 §$ 212914 § (2,000) 219 $ (2,305) $ 440,853

The accompanying notes are an integral part of these consolidated financial statements
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GIBRALTAR INDUSTRIES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Principles of consolidation

The consolidated financial statements include the accounts of Gibraltar Industries, Inc. and subsidiaries (the
Company). All significant intercompany accounts and transactions have been eliminated in consolidation.

Use of estimates

The preparation of the consolidated financial statements in conformity with accounting principles generally accepted
in the United States of America requires management to make estimates and assumptions that affect the amounts
reported in the consolidated financial statements and accompanying notes. Actual results could differ from those
estimates.

Revenue recognition

Revenue is recognized when products are shipped or service is provided, the customer takes ownership and assumes
the risk of loss, collection of the corresponding receivable is probable, persuasive evidence of an arrangement exists,
and the sales price is fixed or determinable. Sales returns, allowances, and customer incentives are treated as
reductions to sales and are provided for based on historical experience and current estimates.

Promotional allowances

The Company promotes its branded products through cooperative advertising programs with retailers. Retailers also
are offered in-store promotional allowances and rebates based on sales volumes. Promotion costs (including
allowances and rebates) incurred during the year are expensed to interim periods in relation to revenues and is
recorded as a reduction of net sales.

Cash and cash equivalents

Cash and cash equivalents include cash on hand, checking accounts, and all highly liquid investments with a maturity
of three months or less.

Accounts receivable

Accounts receivable are composed of trade receivables recorded at the invoiced amount, are expected to be collected
within one year, and do not bear interest. The allowance for doubtful accounts is the Company s best estimate of the
amount of probable uncollectible amounts in the Company s existing accounts receivable. The Company determines
the allowance based on a number of factors, including experience, credit worthiness of customers, and current market
and economic conditions. The Company reviews the allowance for doubtful accounts on a regular basis. Account
balances are charged against the allowance after all means of collection have been exhausted and the potential for
recovery is considered remote. The following table summarizes activity recorded within the allowance for doubtful
accounts for the years ended December 31 (in thousands):

2010 2009 2008
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Beginning balance $ 3,853 $ 3,676 $ 3,155

Bad debt expense 1,210 2,242 1,797

Accounts written-off and other adjustments (1,349) (2,142) (1,050)

Foreign currency translation (19) 77 (226)

Ending balance $ 3,695 $ 3,833 $ 3,676
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GIBRALTAR INDUSTRIES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Concentrations of credit risk on accounts receivable are limited to those from significant customers that are believed
to be financially sound. Accounts receivable from The Home Depot were 21.6% and 24.1% of consolidated accounts
receivable at December 31, 2010 and 2009, respectively. Accounts receivable from Lowe s were 13.9% and 10.2% of
consolidated accounts receivable at December 31, 2010 and 2009, respectively. Net sales to the Home Depot, were
15.0%, 15.6%, and 10.2% of consolidated net sales for the years ended December 31, 2010, 2009, and 2008,
respectively. The Company typically does not require collateral.

Inventories

Inventories are valued at the lower of cost or market. For the years ended December 31, 2010, 2009 and 2008, the
Company recognized charges of $12,000, $271,000 and $258,000, respectively, within cost of sales to adjust
inventory to the lower of cost or market because inventory at cost exceeded the Company s estimate of net realizable
value less normal profit margins.

The cost basis of the inventory is determined on a first-in, first-out basis using either actual costs or a standard cost
methodology which approximates actual cost. Shipping and handling costs are recognized as a component of cost of
sales. Inventory on hand is regularly reviewed and provisions for excess, obsolete, and slow-moving inventory based
on historical and current sales trends are recorded. The following table summarizes activity recorded within the
reserves for excess, obsolete, and slow moving inventory for the years ended December 31 (in thousands):

2010 2009 2008
Beginning balance $ 4611 $ 4,575 $ 5,337
Excess, obsolete, and slow-moving inventory expense 1,023 1,055 2,171
Scrapped inventory and other adjustments (1,641) (1,091) (2,778)
Foreign currency translation 19 72 (155)
Ending balance $ 4,012 $ 4,611 $ 4,575

Property. plant. and equipment

Property, plant, and equipment are stated at cost and depreciated over their estimated useful lives using the
straight-line method. Expenditures that extend the useful lives of assets are capitalized, while repair and maintenance
costs are expensed as incurred. The estimated useful lives of land improvements, buildings, and building
improvements are 15 to 40 years, while the estimated useful lives for machinery and equipment are 3 to 20 years.
Accelerated depreciation methods are used for income tax purposes. Depreciation expense aggregated $21,216,000,
$21,043,000, and $21,177,000 in 2010, 2009, and 2008, respectively.

Interest is capitalized in connection with construction of qualified assets. Interest of $152,000, $663,000, and
$390,000 was capitalized in 2010, 2009, and 2008, respectively.

Acquisition related assets and liabilities
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Accounting for the acquisition of a business as a purchase transaction requires an allocation of the purchase price to
the assets acquired and the liabilities assumed in the transaction at their respective estimated fair values. The most
difficult estimations of individual fair values are those involving long-lived assets, such as property, plant and
equipment and intangible assets. The Company uses all available information to make these fair value determinations
and, for major business acquisitions, engages independent valuation specialists to assist in the fair value determination
of the acquired long-lived assets.
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GIBRALTAR INDUSTRIES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Goodwill and other intangible assets

The Company tests goodwill and other indefinite-lived intangible assets for impairment at the reporting unit level on
an annual basis at October 31 or more frequently if an event occurs or circumstances change that indicate that the fair
value of a reporting unit could be below its carrying amount. The reporting units are at the component level, or one
level below the operating segment level. Goodwill is assigned to each reporting unit as of the date the reporting unit is
acquired and based upon the expected synergies of the acquisition. The impairment test consists of comparing the fair
value of a reporting unit, determined using two valuation techniques, with its carrying amount including goodwill,
and, if the carrying amount of the reporting unit exceeds its fair value, comparing the implied fair value of goodwill
with its carrying amount. An impairment loss would be recognized for the carrying amount of goodwill in excess of
its implied fair value. Goodwill impairment charges of $66,589,000 and $59,008,000 were recognized during the
years ended December 31, 2010 and 2009. There were no goodwill impairment charges recorded in 2008.

The Company tests its indefinite-lived intangible assets for impairment on an annual basis at October 31, or more
frequently if an event occurs or circumstances change that indicate that the fair value of an indefinite-lived intangible
asset could be below its carrying amount. The impairment test consists of comparing the fair value of the
indefinite-lived intangible asset, determined using discounted cash flows on a relief-from-royalty basis, with its
carrying amount. An impairment loss would be recognized for the carrying amount in excess of its fair value.
Indefinite-lived intangible asset impairment charges of $5,100,000 and $1,090,000 were recognized during the years
ended December 31, 2010 and 2009. No impairments of indefinite-lived intangible assets were recognized during the
year ended December 31, 2008.

The Company identified an intangible asset with a finite useful life that was impaired as of October 31, 2010. The
intangible asset was re-valued at its fair value determined using discounted cash flows on an excess earnings basis.
This resulted in a $5,275,000 impairment charge recognized during the year ended December 31, 2010 related to
intangible assets with finite useful lives.

Acquired identifiable intangible assets are recorded at estimated cost. Identifiable intangible assets with finite useful
lives are amortized over their estimated useful lives.

Deferred charges

Deferred charges associated with initial costs incurred to enter into new debt arrangements are included in other assets
and are amortized as a part of interest expense over the terms of the associated debt agreements. During 2009, a
portion of these deferred financing charges were written off as a result of entering into the Third Amended and
Restated Credit Agreement dated July 24, 2009 (Senior Credit Agreement) and the early payment of debt outstanding
under a term loan under the Senior Credit Agreement as discussed in Note 8 of the consolidated financial statements.

Notes receivable

The Company holds three long-term notes receivable from various divestitures and real estate transactions. As of
December 31, 2010 and 2009, the notes receivable aggregated $9,659,000 and $9,256,000, respectively. The current
portion of the notes receivable are included in other current assets and the long-term portion of the notes receivable
are included in other assets. Each note receivable is evaluated for collectability each reporting period on an individual
basis. Collectability is evaluated based primarily on the financial condition of the debtor and whether and to what
extent the debtor has complied with the terms of the underlining note agreements. No allowances for credit losses
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were established for the notes receivable during the years ended December 31, 2010, 2009, or 2008. Interest income is
recognized on an accrual basis based upon fixed rates as defined in each note receivable agreement and classified as a
reduction to interest expense on the consolidated statement of operations.
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GIBRALTAR INDUSTRIES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Impairment of long-lived assets

Long-lived assets, including acquired identifiable intangible assets, are reviewed for impairment whenever events or
changes in circumstances indicate that the carrying amount of those assets may not be recoverable. The Company uses
undiscounted cash flows to determine whether impairment exists and measures any impairment loss by approximating
fair value using acceptable valuation techniques, including discounted cash flow models and third-party appraisals.

Investments in partnerships

The Company s investment in partnership is accounted for using the equity method of accounting, under which the
Company s share of the earnings of the partnership is recognized in income as earned, and distributions are credited
against the investment when received. The portion of the investment in partnership in excess of the Company s
applicable share of the investee s net assets results in an equity-method intangible asset. The equity-method intangible
asset is amortized over its estimated useful life of seven years.

Interest rate exchange agreements

The Company is exposed to certain risks relating to its ongoing business operations. The primary risk managed by
using derivative instruments is interest rate risk. Interest rate swaps are entered into to manage interest rate risk
associated with the Company s variable-rate borrowings. During the years ended December 31, 2010, 2009, and 2008,
the Company had an interest rate swap outstanding with a notional amount $57,500,000, which expired on

December 22, 2010.

In connection with the execution of the Company s Third Amended and Restated Credit Agreement dated July 24,
2009 and based on the Company s prospective assessment of the effectiveness of the interest rate swap, the Company
de-designated the swap as a hedge and beginning in the third quarter of 2009, all changes in the fair value of the swap
were prospectively recorded in earnings as increases or decreases to interest expense. Commencing in the fourth
quarter of 2008, 4.3% of the interest rate swap was determined to be ineffective. During the nine months ended
September 30, 2008, no ineffectiveness existed and the Company determined the interest rate swap effectively
converted $57,500,000 of variable-rate borrowings to a fixed rate of 6.78%. As a result of the accounting treatment
described above, the Company amortized amounts remaining in accumulated other comprehensive loss related to the
swap to interest expense during the second half of 2009 and the first quarter of 2010.

On February 1, 2010, the Company sold the majority of the assets of the Processed Metal Products business as
disclosed in Note 14 of the consolidated financial statements. The Company used proceeds from the sale together with
cash generated from operations to repay all remaining variable-rate debt outstanding. Accordingly, all losses
previously deferred in accumulated other comprehensive loss related to the interest rate swap were reclassified to
interest expense during the first quarter of 2010.

Assets or liabilities are recognized in the consolidated balance sheet at fair value for all derivative instruments. As of
December 31, 2009, the Company recorded a liability of $2,564,000 as an accrued expense on the consolidated
balance sheet related to the interest rate swap.

The Company designed its interest rate swap as a cash flow hedge at inception. The effective portion of the gain or

loss on the interest rate swap was reported as a component of other comprehensive income and reclassified into
earnings as interest expense accrued on the applicable variable-rate borrowings. Gains or losses on the interest rate
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swap representing hedge ineffectiveness were recognized in current earnings as interest expense or income. The
following table summarizes the gains and losses recorded in interest expense
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GIBRALTAR INDUSTRIES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

and other comprehensive income as a result of the interest rate swap for the years ended December 31 (in thousands):

2010 2009 2008
Adjustments to interest expense:
Loss reclassified from accumulated other comprehensive income $ 1,899 $ 2,010 $ 1,032
Loss from changes in the fair value of the ineffective portion of the
interest rate swap 171 896 131
Total loss included in interest expense $ 2,070 $ 2,906 $ 1,163
Adjustments to other comprehensive income (loss):
Realized loss reclassified to interest expense, net of taxes $ 1,206 $ 1,264 $ 646
Unrealized loss from changes in the fair value of the effective portion of
the interest rate swap, net of taxes 44) (1,861)
Gain (loss) included in other comprehensive income (loss) $ 1,206 $ 1,220 $ (1,215)

Translation of foreign currency

The assets and liabilities of the Company s foreign subsidiaries are translated into U.S. dollars at the rate of exchange
in effect at the balance sheet date. Income and expense items are translated at the average exchange rates prevailing
during the period. Gains and losses resulting from foreign currency transactions are recognized currently in income
and those resulting from the translation of financial statements are accumulated as a separate component of
comprehensive income. The following table summarizes the foreign currency transaction gains and losses recognized
during the years ended December 31 (in thousands):

2010 2009 2008

Foreign currency (loss) or gain $ (268) $ (192) $ 404

Shareholders _equity

During the years ended December 31, 2010 and 2009, the Company did not declare any dividends to maximize cash
flows as a response to the economic turmoil impacting the markets the Company serves. During 2008, the Company
declared dividends of $5,990,000.

During 2010, 2009, and 2008, the Company acquired 67,991, 75,853, and 13,583 shares of stock, respectively, as

satisfaction of statutory minimum tax withholdings related to stock compensation. These reacquired shares and related
cost are reflected as treasury stock in the consolidated balance sheets at December 31, 2010 and 2009.

Comprehensive income (loss)
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Comprehensive income (loss) includes net income (loss) as well as other comprehensive income (loss). The
Company s other comprehensive income (loss) consists of unrealized gains and losses on interest rate swaps and
retirement liability adjustments, which are recorded net of related taxes, along with foreign currency translation
adjustments.

Net income (loss) per share

Basic net income (loss) per share equals net income (loss) divided by the weighted average shares outstanding during
the year. The computation of diluted net income (loss) per share includes all dilutive common stock equivalents in the
weighted average shares outstanding. A reconciliation between basic net
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GIBRALTAR INDUSTRIES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

income (loss) per share and diluted net income per share for the years ended December 31, 2010, 2009, and 2008 is
displayed in Note 17 of the consolidated financial statements.

Income taxes

The provision for (benefit of) income taxes is determined using the asset and liability approach. Under this approach,
deferred income taxes represent the expected future tax consequences of temporary differences between the carrying
amounts and tax basis of assets and liabilities. The Company records a valuation allowance to reduce deferred tax
assets when uncertainty exists regarding their being realized.

Equity-based compensation

In accordance with Statement of FASB ASC Topic 718, Stock Compensation, the Company measures the cost of
equity-based compensation based on grant date fair value and recognizes the cost over the period in which the
employee is required to provide service in exchange for the award. Equity-based compensation consists of grants of
stock options, restricted stock, restricted stock units, and performance stock units. Equity-based compensation expense
is included in selling, general, and administrative expenses. The Company s equity-based compensation plans are
discussed in more detail in Note 12 of the consolidated financial statements.

Collective bargaining agreements

At December 31, 2010, the Company employed approximately 2,054 people, of which approximately 19% were
represented by unions through various collective bargaining agreements (CBAs). One CBA, representing 5% of our
workforce, will expire during 2011. Our other CBAs expire between February 19, 2012 and December 31, 2013. We
historically have had good relationships with our unions. We expect the current and future negotiations with our
unions to result in contracts that provide benefits that are consistent with those provided in our current agreements.

Recent Accounting Pronouncements

In July 2010, the FASB issued Update 2010-20, Receivables (Topic 310) Disclosures about the Credit Quality of
Financing Receivables and the Allowance for Credit Losses. Update 2010-20 requires additional disclosure to assist
financial statement users in assessing an entity s credit risk exposures and evaluating the adequacy of its allowance for
credit losses. Update 2010-20 affects all entities with financing receivables, excluding short-term trade accounts
receivables or receivables measures at fair value or lower cost of fair value. The Company adopted all of the
provisions of Update 2010-20 related to disclosures of financing receivables as of December 31, 2010. The financing
receivables disclosures related to activity that occurs during a reporting period are required to be adopted by the
Company during the three months ending March 31, 2011. The Company included additional disclosures related to
notes receivable outstanding as of December 31, 2010 and 2009 in Note 1 of the consolidated financial statements to
satisfy the provisions of this recent accounting pronouncement.

In December 2010, the FASB issued Update 2010-29, Disclosure of Supplementary Pro Forma Information for
Business Combinations. The amendments in Update 2010-29 specify that if a public entity presents comparative
financial statements, the entity should disclose revenue and earnings of the combined entity as though the business
combination that occurred during the current year had occurred as of the beginning of the comparable prior annual
reporting period only. Update 2010-29 also expands the supplemental pro forma disclosures to include a description of
the nature and amount of material, nonrecurring pro forma adjustments directly attributed to the business combination
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included in the pro forma financial data. The Company is required to adopt all the provisions of Update 2010-29 for
any business combinations for which
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the acquisition date is on or after January 1, 2011. The Company does not believe the provisions of this guidance will
have a significant impact on the Company s consolidated financial statements.

Reclassifications

Certain 2009 and 2008 amounts have been reclassified to conform to the 2010 presentation. The Company reclassified
the non-cash charges recorded to reserves for accounts receivable and inventories to the other non-cash charge line on
the consolidated statement of cash flows.

2. INVENTORIES

Inventories at December 31 consist of the following (in thousands):

2010 2009
Raw material $ 33,396 $ 34478
Work-in-process 4,887 4,868
Finished goods 45,061 46,950
Total inventory $ 83,344 $ 86,296

3. PROPERTY, PLANT, AND EQUIPMENT

Components of property, plant, and equipment at December 31 consisted of the following (in thousands):

2010 2009
Land and land improvements $ 16,194 $ 16,261
Building and improvements 71,627 70,951
Machinery and equipment 214,241 210,141
Construction in progress 3,206 4,197

305,268 301,550
Less accumulated depreciation and amortization (146,916) (126,846)
Property, plant and equipment, net $ 158,352 $ 174,704

4. ACQUISITIONS
In 2006, the Company acquired all of the outstanding stock of Home Impressions, Inc. (Home Impressions). As part

of the purchase agreement with the former owners of Home Impressions, the Company was required to pay additional
consideration based upon the operating results of Home Impressions. The Company paid $4,949,000 and $923,000 of
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such additional consideration during the years ended December 31, 2009 and 2008, respectively. These payments
were recorded as additional goodwill. No more additional consideration payments are necessary under the purchase
agreement.

In 2007, the Company acquired all of the outstanding stock of the Florence Corporation (Florence). The Company and
the former owners of Florence have made a joint election under Internal Revenue Code (IRC) Section 338(h)(10)
which allowed the Company to treat the stock purchase as an asset purchase for tax purposes. In connection with the
338(h)(10) election, and pursuant to the terms of the Stock Purchase Agreement, the Company made additional cash
payments to the former shareholders of Florence totaling $7,801,000 during the year ended December 31, 2008. This
additional consideration was recorded as additional goodwill. As a result of the 338(h)(10) election, goodwill in the
amount of $74,778,000 is fully deductible for tax purposes.
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5. GOODWILL AND RELATED INTANGIBLE ASSETS
Goodwill

The changes in the carrying amount of goodwill for the years ended December 31, 2010 and 2009 are as follows (in
thousands):

2010 2009
Balance at beginning of year $ 392,704 $ 443,925
Goodwill acquired/ acquisition adjustment 4,838
Impairment (66,589) (59,008)
Foreign currency translation (460) 2,949
Balance at end of year $ 325,655 $ 392,704

Goodwill noted above is net of accumulated impairment losses of $125,597,000 and $59,008,000 as of December 31,
2010 and 2009, respectively, which were generated as a result of the impairment charges noted below. No
accumulated impairment losses were recognized prior to the year ended December 31, 2009.

The Company performed its annual goodwill impairment test as of October 31, 2010 and 2009. Additionally, the
Company performed interim impairment tests as of March 31, 2009 and June 30, 2009. As a result, the Company
recognized goodwill impairment charges during the years ended December 31, 2010 and 2009.

The Company tested 10 reporting units with goodwill for impairment during the October 31, 2010 test compared to 11
reporting units with goodwill in the 2009 goodwill impairment tests. The number of reporting units decreased as the
Company consolidated the manufacturing and management of one reporting unit into another reporting unit during
2010.

Step one of the goodwill impairment test consists of comparing the fair value of a reporting unit with its carrying
amount including goodwill. The fair value of each reporting unit was determined using two valuation techniques: an
income approach and a market approach. Each valuation approach relies on significant assumptions including a
weighted average cost of capital (WACC). The WACC is calculated based upon the capital structure of seven market
participants in our peer group. The following table summarizes the WACC used during the goodwill impairment test
performed during 2010 compared to the last impairment test performed in 2009:

Date of Impairment Test WACC
October 31, 2009 11.9% to 12.9%
October 31, 2010 12.0% to 12.9%

Other assumptions used to calculate a fair value for each reporting unit include projected revenue growth, forecasted
cash flows, and earnings multiples based on the market value of the Company and seven market participants in a peer
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group. A third-party forecast of housing starts was utilized to estimate revenue growth for future periods.

During our 2010 and 2009 goodwill impairment tests, we identified reporting units with carrying values in excess of
fair value due to decreased revenue projections. Therefore, the Company initiated step two of the goodwill impairment
test which involved calculating the implied fair value of goodwill by allocating the fair value of the reporting unit to
the fair value of its assets and liabilities other than goodwill, calculating an implied fair value of goodwill, and
comparing the implied fair value to the carrying amount of goodwill. As a result of step two of the goodwill
impairment test, the Company estimated that the implied fair value of goodwill for the reporting units was less than
their carrying values by $66,589,000 and $59,008,000 for the
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years ended December 31, 2010 and 2009, respectively, which have been recorded as impairment charges. No
goodwill impairment charges were recorded in 2008.

The Company identified three reporting units with carrying values in excess of fair value in step one of the 2010
goodwill impairment test. Another reporting unit would have failed step one if the Company used a WACC of 13.5%,
reduced earnings multiples by a factor of 1.7, or reduced the compounded annual revenue growth rate by 1.1%.

The Company will continue to monitor impairment indicators and financial results in future periods. If cash flows
change or if the market value of the Company s stock does not increase, there may be additional impairment charges.

Impairment charges could be based on factors such as the Company s stock price, forecasted cash flows, assumptions
used, control premiums or other variables.

Acquired Intangible Assets

Acquired intangible assets consist of the following (in thousands):

2010 2009
Gross Gross

Carrying  Accumulated  Carrying  Accumulated Estimated

Amount Amortization Amount Amortization Life
Trademark $ 35403 $ $ 40,612 $ indefinite
Trademark 2,118 (910) 2,115 (744) 2 to 15 years
Unpatented technology/patent 5,732 (2,319) 5,732 (1,795) 5 to 20 years
Customer relationships 42,573 (16,937) 48,086 (12,910) 5to 15 years
Non-competition agreements 2,802 (2,067) 2,799 (1,713) 5 to 10 years

$ 88,628 $§ (22,233) § 99,344 § (17,162)

Acquired intangible asset amortization expense for the years ended December 31, 2010, 2009, and 2008 aggregated
approximately $5,179,000, $5,201,000, and $5,614,000, respectively. The Company also recognized impairment
charges of $10,375,000 and $1,090,000 during the years ended December 31, 2010 and 2009, respectively, related to
the trademark and customer relationship intangible assets. The impairment charges related to the trademarks were
recognized as a result of the Company s impairment test of indefinite-lived intangibles. The fair values of the impaired
trademarks were determined using an income approach consisting of the relief-from-royalty method. The impairment
charge related to the customer relationship asset was recognized as a result of the estimated future undiscounted cash
flows of the asset being less than its carrying value. The fair value of the impaired customer relationship was
determined using an income approach consisting of the excess earnings method.

Amortization expense related to acquired intangible assets subject to amortization as of December 31, 2010 for the
next five years ended December 31 is estimated as follows (in thousands):

2011 $ 4,548
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2012
2013
2014
2015

6. INVESTMENTS IN PARTNERSHIPS

$ 4,424
$ 4,132
$ 3,245
$ 3,139

On May 24, 2010, the Company entered into a membership interest purchase agreement to acquire a 10% membership
interest in Structural Soft, LLC (Structure Soft) for $1,500,000. Structural Soft is a developer of software used in the

design of residential construction projects. The investment is accounted for using the
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equity method of accounting, under which the Company s share of the earnings of the investee is recognized in income
as earned and distributions are credited against the investment when received. The Company s proportionate share in
the net assets of Structural Soft was approximately $106,000 at December 31, 2010. The Company s investment
exceeded its applicable share of Structural Soft s net assets at the date the membership interest was purchased and
resulted in an equity-method intangible asset. The equity-method intangible asset was valued at $1,239,000 as of
December 31, 2010.

The Company sold a 31% partnership interest in a steel pickling joint venture with Samuel Manu-Tech, Inc. on
February 1, 2010 as a part of the transaction to sell the majority of the assets of the Processed Metal Products business
as disclosed in Note 14. The Company s investment in the partnership was approximately $2,474,000 at December 31,
2009.

7. ACCRUED EXPENSES

Accrued expenses at December 31 consist of the following (in thousands):

2010 2009
Compensation $ 13,827 $ 11,101
Insurance 8,497 9,155
Customer rebates 8,183 7,724
Other 9,870 10,777

$ 40,377 $ 38,757

8. DEBT

Long-term debt at December 31 consists of the following (in thousands):

2010 2009

8% Senior Subordinated Notes due December 1, 2015 with interest payable in

semiannual installments at an 8.25% effective rate, recorded net of unamortized

discount of $2,027 and $2,350 at December 31, 2010 and 2009, respectively 201,973 201,650
Revolving credit facility 50,000
Other debt 5,224 5,632
Total debt outstanding 207,197 257,282
Less current maturities 408 408
Total long-term debt $ 206,789 $ 256,874
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The Company s Third Amended and Restated Credit Agreement dated July 24, 2009 (the Senior Credit Agreement)
provided a revolving credit facility and a term loan. The Senior Credit Agreement was amended and restated in order

to convert it into a secured asset-based credit facility that allowed the Company to remove most of the restrictive
covenants contained in the Second Amended and Restated Credit Agreement prior to its amendment and restatement.
Borrowings under the Senior Credit Agreement are secured by the trade receivables, inventory, personal property and
equipment, and certain real property of the Company s significant domestic subsidiaries. The Senior Credit Agreement
provides for a revolving credit facility and letters of credit in an aggregate amount that does not exceed the lesser of

(i) $200 million or (ii) a borrowing base determined by reference to the trade receivables, inventories, and property,
plant, and equipment of the Company s significant domestic subsidiaries. The Senior Credit Agreement also provided a
term loan originally aggregating $58,730,000. The revolving credit facility is committed through August 30, 2012 and
the term loan was originally due December 8, 2012.
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Borrowings under the revolving credit facility bear interest at a variable rate based upon the London Interbank Offered
Rate (LIBOR), with a LIBOR floor of 1.50%, plus 3.25% or, at the Company s option, an alternate base rate. The
revolving credit facility also carries an annual facility fee of 0.50% on the entire facility, whether drawn or undrawn,
and fees on outstanding letters of credit which are payable quarterly. No amounts were drawn on the revolving credit
facility as of December 31, 2010. At December 31, 2009, amounts outstanding under the revolving credit facility bore
interest at an annual rate of 4.75%. Standby letters of credit of $13,699,000 have been issued under the Senior Credit
Agreement to third parties on behalf of the Company at December 31, 2010. These letters of credit reduce the amount
otherwise available under the revolving credit facility. At December 31, 2010, the Company had $85,775,000 of
availability under the revolving credit facility.

Borrowings under the term loan bore interest at LIBOR, with a LIBOR floor of 1.50%, plus 3.75% or, at the

Company s option, an alternate base rate. The Company was required to repay $575,000 on the term loan each quarter
until the remaining balance came due in 2012. On October 30, 2009, the Company paid off its term loan balance with
funds available under the revolving credit facility. During the three years ended December 31, 2010, the Company
entered into an interest rate swap to fix a portion of the variable-rate debt outstanding under this term loan. See Note 1
for more information regarding the interest rate swap.

As a result of the modification of terms under the revolving credit facility and the early payment of the term loan, the
Company incurred a $1,424,000 charge to write off deferred financing costs during the year ended December 31,
2009.

On a trailing four-quarter basis, the Senior Credit Agreement includes a single financial covenant that requires the
Company to maintain a minimum fixed charge coverage ratio of 1.25 to 1.00 at the end of each quarter. As of
December 31, 2010, the Company was in compliance with this financial covenant. The Senior Credit Agreement
contains other provisions and events of default that are customary for similar agreements and may limit the Company s
ability to take various actions. The Company s significant domestic subsidiaries have guaranteed the obligations under
the Senior Credit Agreement.

On December 8, 2005, the Company issued $204,000,000 of Senior Subordinated 8% Notes (8% Notes), due
December 1, 2015, at a discount to yield 8.25%. Provisions of the 8% Notes include, without limitation, restrictions
on indebtedness liens, distributions from restricted subsidiaries, asset sales, affiliate transactions, dividends in excess
of $10,000,000 in a fiscal year, and other restricted payments. The 8% Notes are redeemable at the option of the
Company, in whole or in part, at the redemption price, which declines annually from 104% to 100% on and after
December 1, 2013. In the event of a Change of Control, each holder of the 8% Notes may require the Company to
repurchase all or a portion of such holder s 8% Notes at a purchase price equal to 101% of the principal amount
thereof. The 8% Notes are guaranteed by certain existing and future domestic subsidiaries and are not subject to any
sinking fund requirements.

The aggregate maturities of long-term debt for the next five years and thereafter are as follows:

2011 $ 408
2012 $ 408
2013 $ 408
2014 $ 400
2015 $ 202,373
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Total cash paid for interest in the years ended December 31, 2010, 2009, and 2008, was $19,372,000, $25,582,000 and
$32,528,000, respectively.
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9. EMPLOYEE RETIREMENT PLANS

The Company has an unfunded supplemental pension plan which provides defined pension benefits to certain salaried
employees upon retirement. Benefits under the plan are based on the salaries of individual plan participants in the year
they were admitted into the plan. The plan has been frozen and no additional participants will be added to the plan in
the future. The following table presents the changes in the plan s projected benefit obligation, fair value of plan assets,
and funded status for the years ended December 31 (in thousands):

2010 2009 2008
Projected benefit obligation at beginning of year $ 3,131 $ 2,989 $ 2,609
Service cost 80 111 147
Interest cost 171 175 162
Prior service costs 125 134
Actuarial gain (328) 87 (10)
Benefits paid (324) (182) (53)
Projected benefit obligation at end of year 2,730 3,131 2,989
Fair value of plan assets
Under funded status (2,730) (3,131) (2,989)
Unamortized prior service costs 82 192 134
Unrecognized actuarial gain (490) (162) (75)
Net amount recognized $ (3,138 $ (3,101) $ (2,930)
Amounts recognized in the consolidated financial statements consist of (in
thousands):
Accrued pension liability $ (22,7300  $ (3,131) $ (2,989)
Pre-tax accumulated other comprehensive (income) loss  retirement liability
adjustment (408) 30 59
Net amount recognized $ (3,138) $ (3,101) $ (2,930)

The plan s accumulated benefit obligation equaled the projected benefit obligation at December 31, 2010, 2009, and
2008. The measurement date used to determine pension benefit measures is December 31.

Components of net periodic pension cost for the years ended December 31 are as follows (in thousands):

2010 2009 2008

Service cost $ 80 $ 111 $ 147
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Interest cost 171 175

Amortization of prior service costs 110 67

Net periodic pension cost $ 361 $ 353

Assumptions used to calculate the benefit obligation:

Discount rate 5.50% 5.75%
54

162

$ 309

6.00%
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Expected benefit payments from the plan for the years ended December 31 are as follows (in thousands):

2011
2012
2013
2014
2015
Years 2016 2020

$ 351
$ 335
$ 302
$ 295
$ 295
$ 924

All U.S. subsidiaries participate in the Company s 401(k) Plan. In addition, certain subsidiaries have multi-employer

non-contributory retirement plans providing for defined contributions to union retirement funds.

Total expense for all retirement plans was $1,308,000, $1,648,000, and $2,237,000 for the years ended December 31,
2010, 2009, and 2008, respectively. Expenses have decreased from the year ended December 31, 2008 as a result of
staff reductions and the suspension of the Company-match to the Company s 401(k) Plan for portions of both years

ended December 31, 2010 and 2009.

10. OTHER POSTEMPLOYMENT BENEFITS

The Company has an unfunded postretirement healthcare plan which provides health insurance to certain employees
and their spouses upon retirement. This plan has been frozen and no additional participants will be added to the plan in
the future. The following table presents the changes in the accumulated postretirement benefit obligation related to the

Company s unfunded postretirement healthcare benefits at December 31 (in thousands):

2010 2009

Benefit obligation at beginning of year $ 4,115 $ 4,446
Service cost 13 65
Interest cost 226 269
Plan amendments and curtailments (167) (857)
Actuarial loss 1,308 432
Benefits paid (294) (240)
Benefit obligation at end of year 5,201 4,115
Fair value of plan assets

Under funded status (5,201) 4,115)
Unrecognized prior service costs 2) (17)
Unrecognized actuarial loss 1,745 621
Accumulated postretirement benefit obligation $ (3,458) $ (3,511)

Amounts recognized in the consolidated financial statements at December 31 consist of (in thousands):
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2008
$ 4,172
71
255

161
(213)

4,446
(4,446)
(51)

1,130

$ (3,367)
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2010 2009 2008
Accrued postretirement benefit liability $ (5,201) $ 4,115) $ (4,446)
Pre-tax accumulated other comprehensive loss OPEB liability
adjustment 1,743 604 1,079
Net amount recognized $ (3,458) $ (3,511) $ (3,367)
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Components of net periodic postretirement benefit cost charged to expense for the years ended December 31 are as
follows (in thousands):

2010 2009 2008
Service cost $ 13 $ 65 $ 71
Interest cost 226 269 255
Amortization of unrecognized prior service cost 5 (18) (18)
Curtailment cost 9) (17
Loss amortization 17 84 65
Net periodic postretirement benefit cost $ 242 $ 383 $ 373
Assumptions used to calculate the benefit obligation:
Discount rate 5.50% 5.75% 6.00%

For measurement purposes, an 11.0%, 9.0%, and 10.0% annual rate of increase in the per capita cost of medical costs
before age 65, medical costs after age 65, and prescription drug costs, respectively, were assumed for 2011, gradually
decreasing to 5.0% in 2018. The effect of a 1% increase or decrease in the annual medical inflation rate would
increase or decrease the accumulated postretirement benefit obligation at December 31, 2010, by approximately
$617,000 and $562,000, respectively, and increase or decrease the annual service and interest costs by approximately
$31,000 and $27,000, respectively.

The measurement date used to determine postretirement benefit obligation measures is December 31.

Expected benefit payments from the plan for the years ended December 31 are as follows (in thousands):

2011 $ 292
2012 $ 312
2013 $ 341
2014 $ 366
2015 $ 366
Years 2016 2020 $ 1,871

The Patient Protection and Affordable Care Act (PPACA) was signed into law on March 23, 2010. On March 30,
2010, the Health Care and Education Reconciliation Act of 2010, which amends certain aspects of the PPACA was
signed into law. The new laws have a financial impact on the Company s postretirement health care plan. The effects
of health care reform have been properly reflected in the accumulated postretirement benefit obligation as of
December 31, 2010 and the related net periodic postretirement benefit cost charged to expense for the year then ended.
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11. ACCUMULATED OTHER COMPREHENSIVE (LOSS) INCOME

The cumulative balance of each component of accumulated other comprehensive (loss) income is as follows (in
thousands):

Foreign Minimum  Unamortized Unrealized Accumulated
Post
Currency Pension Retirement Loss on Other
Translation  Liability Health Care Interest Rate  Comprehensive
Adjustment Adjustment Costs Swaps (Loss) Income
Balance at January 1, 2009 $ (7,680) $ 36) $ (683) $ (2,426) $ (10,825)
Changes during year ended
December 31, 2009 7,057 17 301 1,220 8,595
Balance at December 31, 2009 (623) (19) (382) (1,206) (2,230)
Changes during year ended
December 31, 2010 (591) 277 (722) 1,206 170
Balance at December 31, 2010 $ (1,214) $ 258 $ (1,104) $ $ (2,060)

12. EQUITY-BASED COMPENSATION

Equity-based payments to employees and directors, including grants of stock options, are recognized in the statements
of operations based on the grant date fair value of the award. The Company uses the straight-line method of attributing
the value of stock-based compensation expense over the vesting periods. Stock compensation expense recognized
during the period is based on the value of the portion of equity-based awards that is ultimately expected to vest during
the period. Vesting requirements vary for directors, executives, and key employees with a range that typically equals
three to four years.

The Third Amendment and Restatement of the Gibraltar Industries, Inc. 2005 Equity Incentive Plan (the Plan) is an
incentive compensation plan that allows the Company to grant equity-based incentive compensation awards to eligible
participants to provide them an additional incentive to promote the business of the Company, to increase their
proprietary interest in the success of the Company, and to encourage them to remain in the Company s employ.
Awards under the plan may be in the form of options, restricted shares, restricted units, performance shares,
performance units, and rights. The Plan provides for the issuance of up to 3,000,000 shares of common stock. Of the
total number of shares of common stock issuable under the plan, the aggregate number of shares which may be issued
in connection with grants of incentive stock options and rights cannot exceed 900,000 shares. Vesting terms and
award life are governed by the award document.

The Company also has stock options and restricted stock outstanding under plans that were terminated prior to the
Plan being approved by the Board of Directors and shareholders. The termination of those plans did not modify,
amend, or otherwise affect the terms of any outstanding awards on the date of termination. The Company recognized
compensation expense of $47,000, $47,000, and $67,000, in connection with awards that vested under those
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previously terminated plans during the years ended December 31, 2010, 2009, and 2008, respectively.

During the years ended December 31, the following tables provides the number of restricted stock units (that will
convert to shares upon vesting), restricted shares, and non-qualified stock options that were issued
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during the years ended December 31 along with the weighted average grant date fair value of each type of award:

2010 2009 2008
Weighted Weighted Weighted
Average Average Average
Number Grant Number Grant Number Grant
of Date of Date of Date
Fair Fair Fair
Awards Awards Value Awards Value Awards Value
Restricted Stock Units 169,867 $ 16.80 287,153 $ 11.89 167,274 $ 15.23
Restricted Shares 6,000 $ 12.74 6,000 $ 7.92 6,000 $ 14.84
Non-qualified Stock Options 131,000 $ 4.62 146,850  $ 7.88 244,800 $ 6.72

At December 31, 2010, 1,245,650 shares were available for issuance under the Plan. Of this amount, 900,000 are
available for incentive stock options. The Company recognized compensation expense in connection with the vesting
of stock options and the lapse of restrictions on restricted shares and restricted stock units issued under the Plan in the
amounts of $4,268,000, $4,360,000, and $4,519,000 in the years ended December 31, 2010, 2009, and 2008,
respectively.

The fair value of the restricted shares and restricted stock units issued during the three years ended December 31, 2010
was based on the grant date market price. The fair value of stock options granted was estimated on the date of grant
using the Black-Scholes option pricing model. Expected stock volatility was based on volatility of the Company s
stock price using a historical period commensurate with the expected life of the options. The following table provides
the weighted average assumptions used to value stock options issued during the years ended December 31, 2010,
2009, and 2008:

Risk-free Annual
Fair Stock Interest Forfeiture Dividend
Value Expected Life Volatility Rate Rate Yield
2010 Grants $ 462 5.70 Years 55.9% 1.7% 18.0% 0.0%
2009 Grants $ 7.88 5.20 Years 67.6% 2.3% 8.2% 0.1%
2008 Grants $ 672 5.00 Years 49.3% 3.0% 4.3% 1.4%

The tax benefits recognized related to equity compensation expense in the years ended December 31, 2010, 2009, and
2008 were $1,640,000, $1,675,000 and $1,743,000, respectively.

In 2009, the Company awarded 905,000 performance stock units. As of December 31, 2010, 884,667 of the originally
awarded performance stock units remain outstanding after forfeitures and re-issuances. The final number of
performance stock units earned will be determined based on the Company s total stockholder returns relative to a peer
group for three separate performance periods, consisting of the years ending December 31, 2009, 2010, and 2011. The
performance stock units earned will be converted to cash based on the trailing 90-day closing price of the Company s
common stock as of the last day of the third performance period and will be paid in January 2012. During the first two
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performance periods consisting of the years ended December 31, 2010 and 2009, participants earned 0% and 34% of
target, respectively, aggregating 100,300 performance stock units compared to the target of 589,834 awards.

The cost of performance stock awards is being accrued over the vesting period which ends December 31, 2011. As of
December 31, 2010 and 2009, the value of the performance stock units accrued was based on weighted average fair
value of $7.92 and $13.73 per unit awarded, respectively. The fair value per unit awarded was estimated using the
actual performance stock units earned during the first two performance periods ended December 31, 2010 and 2009,
an estimate of the number of units expected to be earned during the remaining performance period ending

December 31, 2011, and the estimated trailing 90-day closing price of the Company s stock as of December 31, 2011
discounted to present value. During the years ended December 31, 2010 and 2009, the Company recognized
$2,310,000 and $1,601,000 of compensation expense in connection with the vesting of performance stock units
estimated to be earned.
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The Management Stock Purchase Plan (MSPP) is an integral component of the Plan and provides participants the
ability to defer a portion of their salary, their annual bonus under the Management Incentive Compensation Plan, and
Directors fees. The deferral is converted to restricted stock units and credited to an account together with a
company-match in restricted stock units equal to a percentage of the deferral amount. The account is converted to cash
at the trailing 200-day average closing price of the Company s stock and payable to the participants upon a termination
of their service to the Company. The matching portion vests only if the participant has reached their sixtieth (60th)
birthday. If a participant terminates prior to age sixty (60), the match is forfeited. Upon termination, the account is
converted to a cash account that accrues interest at 2% over the then current ten-year U.S. Treasury note rate. The
account is then paid out in five equal annual cash installments.

The fair value of restricted stock units held in the MSPP equals the trailing 200-day average closing price of the
Company s common stock as of the last day of the period. During the years ended December 31, 2010, 2009, and
2008, respectively, 153,383, 130,437, and 75,781 restricted stock units that will convert to cash upon vesting were
credited to participant accounts. At December 31, 2010 and 2009, the value of the restricted stock units in the MSPP
was $11.03 and $10.52 per unit, respectively. At December 31, 2010 and 2009, 457,343 and 303,961 restricted stock
units were credited to participant accounts including 84,635 and 33,368, respectively, of unvested restricted stock
units.

The following table summarizes the ranges of outstanding and exercisable options at December 31, 2010:

Weighted
Average
Remaining Weighted Weighted
Options Contractual Average Options Average
Exercise Exercise
Range of Exercise Prices Outstanding  Life in Years Price Exercisable Price
$8.90 - $12.41 160,650 9.2 $ 9.61 18,287 $ 12.34
$13.72 - $14.90 120,275 8.6 $ 13.82 36,337 $ 13.92
$18.78 - $21.75 128,531 6.2 $ 19.26 108,156 $ 19.35
$22.16 - $23.78 220,325 6.6 $ 22.87 168,856 $ 23.07
629,781 331,636

The weighted average remaining life of options exercisable at December 31, 2010 is 6.5 years. The intrinsic value of
options exercisable at December 31, 2010 was $22,000.
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The following table summarizes information about stock option transactions:

Balance at January 1, 2008
Granted

Exercised

Forfeited

Balance at December 31, 2008
Granted

Exercised

Forfeited

Balance at December 31, 2009
Granted

Exercised

Forfeited

Balance at December 31, 2010

Options

522,820

244,800

(23,560)
(145,653)

598,407

146,850
(5,025)
(109,343)

630,889

131,000

(28,586)
(103,522)

629,781

Weighted
Average
Exercise

Price

$ 18.84
17.81
10.36
17.79

$ 19.01
13.56

9.38

18.93

$ 17.88
8.90
9.46
14.25

$ 17.02

(Continued)
Weighted
Average Aggregate
Remaining Intrinsic
Life Value

7.6 Years $ 637,000

The aggregate intrinsic value in the preceding table represents the total pre-tax intrinsic value, based on the $13.57 per
share market price of the Company s common stock as of December 31, 2010, which would have been received by the
option holders had all option holders exercised their options as of that date.

The aggregate intrinsic value of options exercised during the years ended December 31, 2010, 2009, and 2008 were
$128,000, $32,000, and $249,000, respectively. The aggregate fair value of restricted stock units that vested during
2010, 2009, and 2008 was $3,040,000, $1,930,000, and $976,000, respectively. The aggregate fair value of restricted
shares that vested during the years ended December 31, 2010, 2009, and 2008 was $150,000, $48,000, and $245,000,

respectively.

The following table summarizes information about restricted stock:

Balance at January 1, 2010
Granted

Table of Contents

Weighted

Average
Restricted Grant Date
Stock Fair Value

18,000 $ 15.52
6,000 12.74
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Vested (12,000) 14.13

Balance at December 31, 2010 12,000 $ 15.52
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The following table summarizes information about restricted stock units that will convert to shares upon vesting:

Weighted

Average
Restricted Grant Date
Stock Units Fair Value
Balance at January 1, 2010 579,171 $ 16.17
Granted 169,867 16.80
Converted (186,527) 15.81
Forfeited (19,978) 15.14
Balance at December 31, 2010 542,533 $ 16.53

As of December 31, 2010, there was $5,034,000 of total unrecognized compensation cost related to non-vested
options, restricted shares, and restricted share units. That cost is expected to be recognized over a weighted average
period of 2.2 years.

13. FAIR VALUE MEASUREMENTS

FASB ASC Topic 820, Fair Value Measurements and Disclosures, defines fair value, sets out a framework for
measuring fair value, and requires certain disclosures about fair value measurements. A fair value measurement
assumes that the transaction to sell an asset or transfer a liability occurs in the principal market for the asset or liability
or, in the absence of a principal market, the most advantageous market for the asset or liability. Fair value is defined
based upon an exit price model.

The Company adopted the provision of FASB ASC Topic 820 as of January 1, 2008, for all financial assets and
liabilities and as of January 1, 2009, for all nonfinancial assets and liabilities. Nonfinancial assets and nonfinancial
liabilities for which we applied the provisions of Topic 820 include those measured at fair value in goodwill
impairment testing, indefinite lived intangible assets measured at fair value for impairment testing, and those initially
measured at fair value in a business combination.

FASB ASC Topic 820 establishes a valuation hierarchy for disclosure of the inputs used to measure fair value. This
hierarchy prioritizes the inputs into three broad levels as follows: Level 1 inputs are quoted prices (unadjusted) in
active markets for identical assets or liabilities. Level 2 inputs are quoted prices for similar assets and liabilities in
active markets or inputs that are observable for the asset or liability, either directly or indirectly through market
corroboration, for substantially the full term of the financial instrument. Level 3 inputs are unobservable inputs based
on our own assumptions used to measure assets and liabilities at fair value. A financial asset or liability s classification
within the hierarchy is determined based on the lowest level input that is significant to the fair value measurement.

As disclosed in Note 1 of the consolidated financial statements, the Company settled an interest rate swap during
2010. As a result, the Company no longer recognizes the fair value of the interest rate swap on the consolidated
balance sheet as of December 31, 2010. The Company does not have any other material assets or liabilities carried at
fair value and measured on a recurring basis as of December 31, 2010.

Table of Contents 115



Edgar Filing: GIBRALTAR INDUSTRIES, INC. - Form 10-K

The Company applied the provisions of FASB ASC Topic 820 during the goodwill impairment test performed as of
October 31, 2010 and the impairment test performed during 2009. Step one of the goodwill impairment test consists of
determining a fair value for each of the Company s ten reporting units. The fair value for the Company s reporting units
cannot be determined using readily available quoted Level 1 inputs or Level 2 inputs that are observable in active
markets. Therefore, the Company used two valuation models to estimate the fair values of its reporting units, using

Level 3 inputs. To estimate the fair values of reporting units, the Company uses significant estimates and judgmental
factors. The key estimates and factors used in the valuation models include revenue growth rates and profit margins
based on internal forecasts, terminal
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value, the weighted-average cost of capital used to discount future cash flows, and earnings multiples. As a result of
the goodwill impairment test performed during 2010 and 2009, the Company recognized goodwill impairment
charges. The fair value measurements of the reporting units under the step one and step two analyses include
unobservable inputs defined above that are classified as Level 3 inputs. See Note 5 of the consolidated financial
statements for the results of the Company s goodwill impairment tests.

During 2010 and 2009, the Company also recognized impairments to trademark and customer relationship intangible
assets. The impairment charges were calculated by determining the fair value of these assets. The fair value
measurements were calculated using unobservable inputs including discounted cash flow analyses classified as
Level 3 inputs. See Note 5 of the consolidated financial statements for more disclosure regarding the impairment of
intangible assets.

The Company also recognized the impairment of certain property, plant, and equipment during the years ended
December 31, 2010 and 2008. The impairment charges were calculated by determining the fair value of the property,
plant, and equipment using unobservable inputs including market data for transactions involving similar assets. These
inputs are classified as Level 3 inputs. See Note 15 of the consolidated financial statements for more disclosure
regarding the impairment of certain property, plant, and equipment.

The Company s financial instruments primarily consist of cash and cash equivalents, trade accounts receivable, notes
receivable, accounts payable, long-term debt, and interest rate swaps. The carrying values for our financial
instruments approximate fair value with the exception, at times, of long-term debt. At December 31, 2010, the fair
value of outstanding debt was $218,404,000 compared to its carrying value of $207,197,000. The fair value of the
Company s Senior Subordinated 8% Notes was estimated based on quoted market prices.

14. DISCONTINUED OPERATIONS

On February 1, 2010, the Company sold the majority of the assets of the Processed Metal Products business. The
assets were sold for $29,164,000, net of a working capital adjustment of $936,000. This transaction finalized the
Company s exit from the steel processing business and established the Company solely as a manufacturer and
distributor of products for building markets. The Company incurred an after-tax loss of $19,042,000 from the
transaction, net of $11,183,000 of tax benefits. The Company did not sell certain real estate held by the Processed
Metal Products business and the receivables generated from the operation of the business prior to its sale. Subsequent
to February 1, 2010, the Company collected these receivables net of uncollectible amounts. As of December 31, 2010,
the remaining property, plant, and equipment were classified as assets of discontinued operations on the balance sheet.
These assets are held for sale as of December 31, 2010 and are reflected at the lesser of their carrying values less cost
to sell.

During 2008, the Company determined that its SCM Metal Products subsidiaries (SCM) no longer provided a strategic
fit with its long-term growth and operational objectives. In October 2008, the Company entered into a definitive
agreement to sell the issued and outstanding capital stock of SCM, a copper powdered metal business, for a purchase
price of $43,702,000. The final purchase price is net of working capital adjustments and transaction fees. The
purchase price was payable by delivery of a promissory note in the principal amount of $8,500,000 payable March 31,
2012 and cash. Interest is payable on the promissory note quarterly at interest rates that increase over time from 8% to
12% per annum. The sale resulted in a pre-tax loss of $12,995,000 recorded in 2008. During 2009, the Company
recorded a $376,000 gain as a result of purchase price adjustments related to the sale of SCM.
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During 2007, the Company committed to a plan to dispose of the assets of its bath cabinet manufacturing. Certain
assets of this business were not disposed of in 2007. The Company recognized a $730,000 impairment charge to
recognize the assets at fair value during the year ended December 31, 2009 and sold assets during 2010. The Company
incurred costs related to these assets during the years ended December 31, 2010, 2009, and 2008.
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The results of operations for the Processed Metal Products, SCM, and the bath cabinet manufacturing businesses have
been classified as discontinued operations in the consolidated financial statements for all periods presented.

The Company allocates interest to its discontinued operations in accordance with FASB ASC Subtopic 205-20,
Presentation of Financial Statements Discontinued Operations. Interest was allocated based on the amount of net

assets held by the discontinued operation in comparison to consolidated net assets.

Components of income from discontinued operations for the years ended December 31 are as follows (in thousands):

2010 2009 2008
Net sales $ 16,575 $ 142,447 $ 355,839
Operating expenses (16,361) (157,895) (334,672)
Loss on sale of business (30,225) 376 (12,995)
Interest expense allocation (208) (2,807) (5,013)
(Loss) income from discontinued operations before taxes $ (30,219 $ (17,879 $ 3,159

15. EXIT ACTIVITY COSTS AND ASSET IMPAIRMENTS

The Company focuses on being the low-cost provider of its products by reducing operating costs and implementing
lean manufacturing initiatives, which have in part led to the consolidation of its facilities and product lines. The
Company consolidated six, six, and eighteen facilities during 2010, 2009, and 2008, respectively, in this effort. During
this process, the Company has incurred exit activity costs, including contract termination costs, severance costs, and
other moving and closing costs. As of December 31, 2010, the Company expects to incur approximately $800,000 of
additional exit activity costs related to moving and severance costs related to facilities closed during the fourth quarter
of 2010. Other than those facilities, the Company has not specifically identified any other facilities to close or
consolidate as of December 31, 2010 and, therefore, does not expect to incur any material exit activity costs for future
restructuring activities. However, if future opportunities for cost savings are identified, other facility consolidations
and closings will be considered.

During the year ended December 31, 2010, the Company incurred $4,320,000 of asset impairment charges related to
the impairment of three facilities and other assets in connection with the restructuring activities noted above. The
Company incurred $2,509,000 of asset impairment charges for the year ended December 31, 2008 including a
$1,370,000 impairment charge for a plant closure and a $1,139,000 impairment charge for a software application no
longer in use. The fair values of the impaired assets were determined using a market approach relying upon significant
assumptions primarily associated with sales data of assets having similar utility.

The following table provides a summary of where the exit activity costs and asset impairments are recorded in the

consolidated statement of operations for the years ended December 31 (in thousands):

2010 2009 2008
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Cost of sales $ 6,364 $ 1,705 $ 4,157

Selling, general, and administrative expense 806 880 1,414

Total exit activity costs and asset impairment charges $ 7,170 $ 2,585 $ 5,571
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The following table reconciles the beginning and ending liability for exit activity costs relating to the Company s
facility consolidation efforts (in thousands):

2010 2009
Accrued costs at beginning of year $ 1,813 $ 1,121
Exit activity costs recognized 2,850 2,585
Cash payments (2,600) (1,893)
Accrued costs at end of year $ 2,063 $ 1,813

16. INCOME TAXES

The components of (loss) income before income taxes from continuing operations consisted of the following for the
years ended December 31 (in thousands):

2010 2009 2008
Domestic $ (90,978) $ (58,894) $ 29,774
Foreign 1,793 (1,591) 9,077
Total $ (89,185) $ (60,485) $ 38,851

The (benefit of) provision for income taxes from continued operations for the years ended December 31 consisted of
the following (in thousands):

2010 2009 2008
Current:
U.S. Federal $ 6,136) $ (34200 $ 9,010
State 346 605 2,489
Foreign 630 (104) 3,286
Total current (5,160) (2,919) 14,785
Deferred:
U.S. Federal (10,826) (10,664) 840
State 483 (5,428) (428)
Foreign (286) (405) (652)
Total deferred (10,629) (16,497) (240)
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Total $ (15,789) $ (19.416) $ 14,545
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The (benefit of) provision for income taxes from discontinued operations for the years ended December 31 consisted
of the following (in thousands):

2010 2009 2008
Current:
U.S. Federal $ 1,577) $ (6,631) $ 1,619
State (48) (183)
Foreign 236
Total current (1,577) (6,679) 1,672
Deferred:
U.S. Federal (9,997) 372 1,423
State (973) (616) 291
Foreign 11
Total deferred (10,970) (244) 1,725
Total $ (12,547) $ (6,923) $ 3,397

The (benefit of) provision for income taxes from continuing operations differs from the federal statutory rate of 35%
for the years December 31 due to the following (in thousands):

2010 2009 2008
Statutory rate $ (31,215 35.0% $ (21,170) 35.0% $ 13,598 35.0%
State income taxes, less federal
effect 539 (0.6)% (3,135) 5.2% 1,340 3.4%
Foreign rate differential (104) 0.1% 60 0.1)% (776) (2.0)%
Uncertain tax positions 305 0.3)% 107 (0.2)% 420 1.1%
Intangible asset impairment 14,560 (16.3)% 4,081 (6.7%
Other 126 (0.2)% 641 (1.1)% (37) (0.1)%

$ (15,789) 177% $ (19,416) 32.1%  $ 14,545 37.4%

Deferred tax liabilities (assets) at December 31 consist of the following (in thousands):

2010 2009
Depreciation $ 22,037 $ 24,475
Goodwill 15,513 18,912
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Intangible assets
Other

Gross deferred tax liabilities

Equity compensation
Other

Gross deferred tax assets
Valuation allowances

Deferred tax assets, net of valuation allowances

Net deferred tax liabilities $

13,897
498

51,945

(8,463)
(13,032)

(21,495)
2,829

(18,666)

33,279

19,094
247

62,728

(7,206)
(13,946)

(21,152)
1,779

(19,373)

$ 43355

Net current deferred tax assets of $6,584,000 and $8,463,000 are included in other current assets in the consolidated

balance sheet at December 31, 2010 and 2009, respectively.

65

Table of Contents

124



Edgar Filing: GIBRALTAR INDUSTRIES, INC. - Form 10-K

Table of Contents

GIBRALTAR INDUSTRIES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Deferred taxes include net deferred tax assets relating to certain state and foreign tax jurisdictions. A reduction of the
carrying amount of deferred tax assets by a valuation allowance are required if it is more likely than not that such
assets will not be realized. During 2010, the Company recorded an additional valuation allowance of $2,400,000 due
to the uncertainty of its ability to utilize the deferred tax assets related to one state. The deferred tax assets in that state
primarily relate to state net operating losses and intangible assets.

During the years ended December 31, 2010 and 2009, the Company received income tax refunds, net of cash paid for
income taxes, of $6,085,000 and $3,516,000, respectively. Cash paid for income taxes, net of tax refunds, in the year
ended December 31, 2008 was $15,825,000.

Provision has not been made for U.S. taxes on $27,309,000 of undistributed earnings of foreign subsidiaries. Those
earnings have been and will continue to be reinvested. As of December 31, 2010, the Company s foreign operations
held $14,517,000 of cash that provides foreign operations with liquidity to reinvest in working capital and capital
expenditures for their operations. Any excess earnings could be used to grow the Company s foreign operations
through launches of new capital projects or additional acquisitions. Determination of the amount of unrecognized
deferred U.S. income tax liability is not practicable due to the complexities associated with its hypothetical
calculation.

A reconciliation of the beginning and ending amount of unrecognized tax benefits is as follows (in thousands):

2010 2009

Balance at beginning of year $ 2,165 $ 2,499
Additions for tax positions of the current year 239 242
Additions for tax positions of prior years 138 408
Reductions for tax positions of prior years for:

Settlements during the period (372) 972)
Lapses of applicable statute of limitation (10) (12)
Balance at end of year $ 2,160 $ 2,165

The company and its U.S. subsidiaries file a U.S. federal consolidated income tax return. Foreign and U.S. state
jurisdictions have statute of limitations generally ranging from four to six years. Currently, we do not have any returns
under examinations in our U.S. state jurisdictions.

During 2010, the Internal Revenue Service concluded their examination of the Company s income tax returns for 2009
and the State of Alabama concluded their examination on the Company s tax returns for years ended December 31,
2005, 2006, 2007, and 2008. As a result of these audits, the Company recognized a $372,000 reduction in its reserve
for unrecognized tax benefits.

The total amount of unrecognized tax benefits that would affect the effective tax rate, if recognized, was $2,160,000
and $2,165,000 as of December 31, 2010 and 2009, respectively.
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We report accrued interest and penalties related to unrecognized tax benefits in income tax expense. We recognized
interest (net of federal tax benefit) and penalties of $115,000, $171,000, and $123,000 in the years ended
December 31, 2010, 2009, and 2008, respectively.

At December 31, 2010, the Company has net operating loss carry forwards for state and foreign income tax purposes
totaling $34,930,000 which will expire between 2012 and 2030. The Company recognized $2,488,000 of deferred tax
assets, net of the federal tax benefit, related to these net operating losses prior to any valuation allowances.
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17. NET (LOSS) INCOME PER SHARE

Basic (loss) income per share is based on the weighted average number of common shares outstanding. Diluted (loss)
income per share is based on the weighted average number of common shares outstanding, as well as dilutive potential
common shares which, in the Company s case, comprise of shares issuable under the equity compensation plans
described in Note 12. The weighted average number of shares and conversions utilized in the calculation of diluted
earnings per share does not include potential anti-dilutive common shares aggregating 1,041,000, 1,222,000, and
676,000 at December 31, 2010, 2009, and 2008, respectively. The treasury stock method is used to calculate dilutive
shares, which reduces the gross number of dilutive shares by the number of shares purchasable from the proceeds of
the options assumed to be exercised.

The following table sets forth the computation of basic and diluted earnings per share for the years ended December
31 (in thousands):

2010 2009 2008
Numerator:
(Loss) income from continuing operations $ (73,396) $ (41,069) $ 24,306
Loss from discontinued operations (17,672) (10,956) (238)
(Loss) income available to common stockholders $ (91,068) $ (52,025) $ 24,068
Denominator:
Denominator for basic (loss) income per share:
Weighted average shares outstanding 30,303 30,135 29,981
Denominator for diluted (loss) income per share:
Weighted average shares outstanding 30,303 30,135 29,981
Potentially dilutive securities 212
Weighted average shares and conversions 30,303 30,135 30,193

For the years ended December 31, 2010 and 2009, all stock options, unvested restricted stock, and unvested restricted
stock units were anti-dilutive and, therefore, not included in the dilutive loss per share calculation. The number of
weighted average stock options, unvested restricted stock, and unvested restricted stock units that were not included in
the dilutive loss per share calculation because the effect would have been anti-dilutive was 157,695 and

193,131 shares for the years ended December 31, 2010 and 2009, respectively.

18. COMMITMENTS, CONTINGENCIES, AND RELATED PARTY TRANSACTIONS
The Company leases certain facilities and equipment under operating leases. Rent expense under operating leases for
the years ended December 31, 2010, 2009, and 2008 aggregated $12,273,000, $13,372,000, and $12,813,000,

respectively. Future minimum lease payments under these non-cancelable operating leases as of December 31, 2010,
are as follows:
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2011 $ 10,334
2012 $ 8,209
2013 $ 6,795
2014 $ 3,953
2015 $ 2112
Thereafter $ 2972
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The Company offers various product warranties to its customers concerning the quality of its products and services.
Based upon the short duration of warranty periods and favorable historical warranty experience, the Company
determined that a related warranty accrual at December 31, 2010 and 2009 is not required.

The Company is a party to certain claims and legal actions generally incidental to its business. Management does not
believe that the outcome of these actions, which are not clearly determinable at the present time, would significantly
affect the Company s financial condition or results of operations.

Two members of the Company s Board of Directors, Gerald S. Lippes and Arthur A. Russ, Jr., were partners in law
firms that provide legal services to the Company. During the years ended December 31, 2010, 2009, and 2008, the
Company incurred costs of $1,094,000, $1,162,000, and $1,729,000 for legal services from these firms, respectively.
Of the amounts incurred, $176,000 related to the sale of the Processed Metal Products business during 2010 and was
recognized as a component of discontinued operations. Additionally, $113,000 was capitalized as deferred debt
issuance costs during 2009. All other amounts incurred during the years ended December 31, 2010, 2009, and 2008
were expensed as a component of selling, general, and administrative expenses. At December 31, 2010 and 2009, the
Company had $292,000 and $160,000 recorded in accounts payable for these law firms, respectively.

A member of the Company s Board of Directors, Robert E. Sadler, Jr., is a member of the Board of Directors of M&T
Bank Corporation, one of the eleven participating lenders which have committed capital under the Company s Senior
Credit Agreement. As of December 31, 2010, the Senior Credit Agreement provided the Company with a revolving
credit facility with availability up to $200 million. See Note 8 to the financial statements for the terms of the Senior
Credit Agreement and the amounts outstanding on the revolving credit facility as of December 31, 2010 and 2009.

19. SEGMENT INFORMATION

FASB ASC Topic 280, Segment Reporting establishes that principles for reporting information about operating

segments in financial statements. Previously, the Company reported certain financial information for two reportable
segments, Building Products and Processed Metal Products. On February 1, 2010, the Company sold the majority of
the assets of the Processed Metal Products segment as discussed in Note 14 of the consolidated financial statements.

As a result of this divestiture and consideration of the principles of Topic 280, the Company determined that it now
has only one reportable segment for external reporting purposes. The Company is organized in four operating
segments that process steel, aluminum, resins, and other materials to produce a wide variety of construction products
for use in the building markets. All four operating segments have been aggregated into one reportable segment on the
basis that they have similar economic and operating characteristics. Prior period financial information included herein
has been reclassified to reflect the financial position and results of operations as one segment.
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GIBRALTAR INDUSTRIES, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Net sales by region or origin and long-lived assets by region of domicile for the years ended and as of December 31

are as follows (in thousands):

2010

Net sales
North America $ 633,163 $
Europe 51,905

$ 685,068 $
Long-lived assets
North America $ 531,740 $
Europe 36,773

$ 568,513 $

20. SUPPLEMENTAL FINANCIAL INFORMATION

The following information sets forth the consolidating summary financial statements of the issuer (Gibraltar

2009
643,087
48,684
691,771
682,171
40,646

722,817

2008
912,321
74,519
986,840
758,626
39,504

798,130

Industries, Inc.) and guarantors, which guarantee the Senior Subordinated 8% Notes due December 1, 2015, and the
non-guarantors. The guarantors are wholly owned subsidiaries of the issuer and the guarantees are full, unconditional,

joint and several.

Investments in subsidiaries are accounted for by the parent using the equity method of accounting. The guarantor
subsidiaries and non-guarantor subsidiaries are presented on a combined basis. The principal elimination entries

eliminate investments in subsidiaries and intercompany balances and transactions.
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GIBRALTAR INDUSTRIES, INC.
CONSOLIDATING STATEMENTS OF OPERATIONS
DECEMBER 31, 2010
(In thousands)

Gibraltar Guarantor Non-Guarantor
Industries,
Inc. Subsidiaries Subsidiaries Eliminations Total
Net sales $ $ 600,742 $ 102905 $ (18,579) $ 685,068
Cost of sales 495,034 90,045 (18,4006) 566,673
Gross profit 105,708 12,860 (173) 118,395
Selling, general, and administrative
expense 331 99,360 9,846 109,537
Intangible asset impairment 76,964 76,964
(Loss) income from operations (331) (70,616) 3,014 (173) (68,106)
Interest (expense) income (16,111) (5,061) 12 (21,160)
Equity in partnerships income and
other income 54 27 81
(Loss) income before taxes (16,442) (75,623) 3,053 (173) (89,185)
(Benefit of) provision for income
taxes (6,592) (9,741) 544 (15,789)

(Loss) income from continuing

operations (9,850) (65,882) 2,509 (173) (73,396)
Discontinued operations:

Loss from discontinued operations

before taxes (30,219) (30,219)

Benefit of income taxes (12,547) (12,547)

Loss from discontinued operations (17,672) (17,672)

Equity in earnings from subsidiaries (81,045) 2,509 78,536

Net (loss) income $ (90,895) $ (81,045 $ 2,509 $ 78,363 $ (91,068)
70
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GIBRALTAR INDUSTRIES, INC.
CONSOLIDATING STATEMENTS OF OPERATIONS
DECEMBER 31, 2009
(In thousands)

Gibraltar Guarantor  Non-Guarantor
Industries,
Inc. Subsidiaries Subsidiaries Eliminations Total

Net sales $ $ 617,068 $ 88,596 $ (13,893) $ 691,771
Cost of sales 495,433 78,781 (12,812) 561,402
Gross profit 121,635 9,815 (1,081) 130,369
Selling, general, and administrative

expense (85) 98,141 9,908 107,964
Intangible asset impairment 60,098 60,098
Income (loss) from operations 85 (36,604) (93) (1,081) (37,693)
Interest (expense) income (15,840) (7,292) 24 (23,108)
Equity in partnerships income and

other income 301 15 316
Loss before taxes (15,755) (43,595) 54) (1,081) (60,485)
Benefit of income taxes (6,132) (12,785) (499) (19,416)

(Loss) income from continuing

operations (9,623) (30,810) 445 (1,081) (41,069)
Discontinued operations:

Loss from discontinued operations

before taxes (17,879) (17,879)

Benefit of income taxes (6,923) (6,923)

Loss from discontinued operations (10,956) (10,956)

Equity in earnings from subsidiaries (41,321) 445 40,876

Net (loss) income $ (50,944 $ (41,321) $ 445 $ 39,795 $ (52,025
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GIBRALTAR INDUSTRIES, INC.
CONSOLIDATING STATEMENTS OF OPERATIONS
DECEMBER 31, 2008
(In thousands)

Gibraltar Guarantor Non-Guarantor
Industries,
Inc. Subsidiaries Subsidiaries Eliminations Total
Net sales $ $ 870,103 $ 134430 $ (17,693) $ 986,840
Cost of sales 694,305 110,470 (16,494) 788,281
Gross profit 175,798 23,960 (1,199) 198,559
Selling, general, and administrative
expense (397) 122,313 12,829 134,745
Income from operations 397 53,485 11,131 (1,199) 63,814
Interest expense (15,100) (9,156) (1,431) (25,687)
Equity in partnerships income and
other income 714 10 724
(Loss) income before taxes (14,703) 45,043 9,710 (1,199) 38,851
(Benefit of) provision for income
taxes (5,440) 17,277 2,708 14,545

(Loss) income from continuing

operations (9,263) 27,766 7,002 (1,199) 24,306
Discontinued operations:

Income from discontinued

operations before taxes 1,818 1,341 3,159
Provision for income taxes 3,153 244 3,397

(Loss) income from discontinued

operations (1,335) 1,097 (238)

Equity in earnings from subsidiaries 34,530 8,099 (42,629)

Net income $ 25,267 $ 34530 $ 8,099 $ (43.828) $ 24,068
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GIBRALTAR INDUSTRIES, INC.
CONSOLIDATING BALANCE SHEETS

DECEMBER 31, 2010

(In thousands)

Gibraltar Non-
Industries, Guarantor Guarantor
Inc. Subsidiaries  Subsidiaries Eliminations Total

Assets
Current assets:
Cash and cash equivalents $ $ 46,349 $ 14,517 $ $ 60,866
Accounts receivable, net 60,190 14,354 74,544
Intercompany balances 17,194 5,657 (22,851)
Inventories 75,609 7,735 83,344
Other current assets 6,592 13,536 956 21,084
Assets of discontinued operations 2,539 2,539
Total current assets 23,786 203,880 14,711 242,377
Property, plant, and equipment, net 144,417 13,935 158,352
Goodwill 292,592 33,063 325,655
Acquired intangibles 55,921 10,474 66,395
Investments in partnerships 1,345 1,345
Other assets 3,613 13,152 1 16,766
Investment in subsidiaries 616,787 55,172 (671,959)

$ 644,186 $ 766479 $ 72,184 $ (671,959) $ 810,890
Liabilities and Shareholders Equity
Current liabilities:
Accounts payable $ $ 50,401 $ 8,876 $ $ 59,277
Accrued expenses 1,360 35911 3,106 40,377
Current maturities of long-term debt 408 408
Liabilities of discontinued operations 56 56
Total current liabilities 1,360 86,776 11,982 100,118
Long-term debt 201,973 4,816 206,789
Deferred income taxes 35,291 4,572 39,863
Other non-current liabilities 22,809 458 23,267
Shareholders equity 440,853 616,787 55,172 (671,959) 440,853

$ 644,186 $ 766479 $ 72,184 $ (671,959 $ 810,890
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Assets

Current assets:

Cash and cash equivalents
Accounts receivable, net
Intercompany balances
Inventories

Other current assets

Assets of discontinued operations

Total current assets

Property, plant, and equipment, net
Goodwill

Acquired intangibles

Investments in partnerships

Other assets

Investment in subsidiaries

Assets of discontinued operations

Liabilities and Shareholders
Equity

Current liabilities:

Accounts payable

Accrued expenses

Current maturities of long-term debt
Liabilities of discontinued operations

Total current liabilities

Long-term debt

Deferred income taxes

Other non-current liabilities
Liabilities of discontinued operations
Shareholders equity
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GIBRALTAR INDUSTRIES, INC.

(In thousands)

Gibraltar Guarantor
Industries,

Inc. Subsidiaries

$ $ 10,105

59,569

21,321 5,734

79,461

6,132 17,523

44,938

27,453 217,330

158,406

359,182

70,287

2,474

4,335 13,473

699,448 53,368

52,942

$ 731,236 $ 927,462

$ $ 39,235

1,360 35,312

408

22,468

1,360 97,423

201,650 55,224

46,751

16,399

12,217

528,226 699,448

$ 731,236 $ 927,462

CONSOLIDATING BALANCE SHEETS
DECEMBER 31, 2009

Non-
Guarantor

Subsidiaries Eliminations

$ 13491 $
12,213
(27,055)
6,835
1,858

7,342
16,298
33,522
11,895

3
(752,816)

$ 69,0600 $ (752,816)

$ 8148 $
2,085

10,233

5,067
392
53,368 (752,816)

$ 69,060 $ (752,816)

Total

23,596
71,782

86,296
25,513
44,938

252,125
174,704
392,704
82,182
2474
17,811

52,942

974,942

47,383
38,757

408
22,468

109,016
256,874
51,818
16,791
12,217
528,226

974,942
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GIBRALTAR INDUSTRIES, INC.
CONSOLIDATING STATEMENTS OF CASH FLOWS
DECEMBER 31, 2010
(In thousands)

Gibraltar Non-
Industries, Guarantor Guarantor
Inc. Subsidiaries ~ Subsidiaries Eliminations

Cash Flows from Operating Activities
Net cash (used in) provided by continuing
operations $ (15,397) $ 65,051 $ 6,007 $
Net cash provided by discontinued
operations 13,582
Net cash (used in) provided by operating
activities (15,397) 78,633 6,007
Cash Flows from Investing Activities
Net proceeds from sale of business 29,164
Net proceeds from sale of property, plant,
and equipment 309 4
Purchases of investment in partnership (1,250)
Purchases of property, plant, and equipment (7,802) (668)
Net cash provided by (used in) investing
activities of continuing operations 20,421 (664)
Net cash used in investing activities of
discontinued operations (368)
Net cash provided by (used in) investing
activities 20,053 (664)
Cash Flows from Financing Activities
Long-term debt payments (58,967)
Proceeds from long-term debt 8,559
Intercompany financing 16,187 (11,870) 4,317)
Purchase of treasury stock at market rates (1,114)
Payment of deferred financing costs (164)
Excess tax benefit from stock compensation 54
Net proceeds from issuance of common stock 270
Net cash provided by (used in) financing
activities 15,397 (62,442) (4,317)
Net increase in cash and cash equivalents 36,244 1,026
Cash and cash equivalents at beginning of
year 10,105 13,491

Table of Contents

Total

$ 55,661

13,582

69,243

29,164
313

(1,250)

(8,470)

19,757
(368)

19,389
(58,967)

8,559
(1,114)
(164)

54

270
(51,362)

37,270

23,596
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Cash and cash equivalents at end of year $ $ 46349 $ 14517 $ $ 60,866
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GIBRALTAR INDUSTRIES, INC.
CONSOLIDATING STATEMENTS OF CASH FLOWS
DECEMBER 31, 2009
(In thousands)

Gibraltar
Industries,
Inc.

Cash Flows from Operating Activities

Net cash (used in) provided by continuing

operations $ (15,384)
Net cash provided by discontinued

operations

Net cash (used in) provided by operating
activities (15,384)

Cash Flows from Investing Activities
Purchases of property, plant, and equipment
Additional consideration for acquisitions
Net proceeds from sale of property, plant,
and equipment

Net cash used in investing activities from
continuing operations

Net cash used in investing activities for
discontinued operations

Net cash used in investing activities

Cash Flows from Financing Activities

Long-term debt payments

Proceeds from long-term debt

Intercompany financing 17,470

Payment of deferred financing costs

Payment of dividends (1,499)
Purchase of treasury stock at market rates (634)
Net proceeds from issuance of common

stock 47

Net cash provided by (used in) financing
activities 15,384

Net increase in cash and cash equivalents

Cash and cash equivalents at beginning of
year

Table of Contents

Guarantor
Subsidiaries

$ 105,886

31,761

137,647

(8,888)

(4,949)

271

(13,566)
(1,038)
(14,604)
(182,401)
83,022

(12,957)
(2,383)

(114,719)
8,324

1,781

Non-
Guarantor
Subsidiaries Eliminations Total
$ 9,336 % $ 99,838
31,761
9,336 131,599
(886) 9,774)
(4,949)
27 298
(859) (14,425)
(1,038)
(859) (15,463)
(182,401)
83,022
(4,513)
(2,383)
(1,499)
(634)
47
(4,513) (103,848)
3,964 12,288
9,527 11,308
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GIBRALTAR INDUSTRIES, INC.
CONSOLIDATING STATEMENTS OF CASH FLOWS
DECEMBER 31, 2008
(In thousands)

Gibraltar Non-
Industries, Guarantor Guarantor
Inc. Subsidiaries  Subsidiaries Eliminations Total
Cash Flows from Operating Activities
Net cash (used in) provided by continuing
operations $ (14,905 $ 91,056 $ 7,600 $ $ 83,841
Net cash provided by (used in)
discontinued operations 25,004 971) 24,033
Net cash (used in) provided by operating
activities (14,905) 116,060 6,719 107,874
Cash Flows from Investing Activities
Net proceeds from sale of business 23,208 11,994 35,202
Net proceeds from sale of property, plant,
and equipment 2,508 30 2,538
Additional consideration for acquisitions (8,724) (8,724)
Purchases of property, plant, and equipment (16,523) (3,168) (19,691)
Net cash provided by investing activities
from continuing operations 469 8,856 9,325
Net cash used in investing activities for
discontinued operations (2,190) 61) (2,251)
Net cash (used in) provided by investing
activities (1,721) 8,795 7,074
Cash Flows from Financing Activities
Long-term debt payments (184,447) (490) (184,937)
Proceeds from long-term debt 53,000 439 53,439
Intercompany financing 20,804 8,265 (29,069)
Payment of dividends (5,985) (5,985)
Tax benefit from equity compensation (362) (362)
Purchase of treasury stock at market rates (164) (164)
Payment of deferred financing costs (104) (104)
Net proceeds from issuance of common
stock 250 250
Net cash provided by (used in) financing
activities from continuing operations 14,905 (123,648) (29,120) (137,863)
Net cash used in financing activities for
discontinued operations (1,064) (1,064)
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Net cash provided by (used in) financing

activities 14,905 (123,648) (30,184) (138,927)

Net decrease in cash and cash equivalents (9,309) (14,670) (23,979)

Cash and cash equivalents at beginning of

year 11,090 24,197 35,287

Cash and cash equivalents at end of year $ $ 1,781  $ 9,527 $ $ 11,308
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GIBRALTAR INDUSTRIES, INC.
QUARTERLY UNAUDITED FINANCIAL DATA
(In thousands, except per share data)

2010 Quarter Ended Mar. 31
Net sales $ 157,528
Gross profit 29,415
Income (loss) from operations 2,579
(Loss) income from continuing operations (2,316)
(Loss) income from discontinued operations (18,915)
Net (loss) income (21,231)
(Loss) income per share from continuing

operations:

Basic $ (0.08)
Diluted $ (0.08)
(Loss) income per share from discontinued

operations:

Basic $ (0.62)
Diluted $ (0.62)
2009 Quarter Ended Mar. 31(1)
Net sales $ 166,339
Gross profit 18,602
(Loss) income from operations (33,536)
(Loss) income from continuing

operations (21,026)
(Loss) income from discontinued

operations (6,590)
Net (loss) income (27,616)
(Loss) income per share from continuing

operations:

Basic $ (0.70)
Diluted $ (0.70)
(Loss) income per share from

discontinued operations:

Basic $ (0.22)
Diluted $ (0.22)

$

@ &L

“@ &L

Jun. 30

$ 191,771
39,066
11,693

3,788
(307)
3,481

0.13
0.12

& &~

(0.01)
(0.01)

©~ &

Jun. 30

190,802
37,950
13,923

2,101
(2,029)
72

0.07
0.07

(0.07)
(0.07)

$

$
$

$
$

Sep. 30

$ 182,061

31,303

5,463

1,342
(145)

1,197

$ 0.04
$ 0.04

$ (0.00)
$ (0.00)
Sep. 30
190,520
44,717
18,280
7,618
(2,706)
4,912

0.25
0.25

(0.09)
(0.09)

Dec. 31(1)
$ 153,708
18,611
(87,841)
(76,210)
1,695
(74,515)
$ (2.51)
$ (2.51)
$ 0.05
$ 0.05
Dec. 31(1)
$ 144,110
29,100
(36,360)
(29,762)
369
(29,393)
$ (0.99)
$ (0.99)
$ 0.01
$ 0.01

&L L

@ LH

&L P

Total

685,068
118,395
(68,106)
(73,396)
(17,672)
(91,068)

(2.42)
(2.42)

(0.59)

(0.59)
Total
691,771
130,369
(37,693)
(41,069)
(10,956)
(52,025)

(1.36)
(1.36)

(0.37)
(0.37)

(1) During the quarters ended March 31, 2009, December 31, 2009, and December 31, 2010, the Company recorded
$25,501,000, $34,597,000, and $77,141,000 of intangible asset impairment charges, respectively, as a result of

interim and annual impairment tests performed during those periods.
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Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

Not applicable.
Item 9A. Controls and Procedures
Evaluation of Disclosure Control and Procedures

The Company maintains a system of disclosure controls and procedures (as defined in Rule 13a-15(e) and 15d-15(e)
under the Securities Exchange Act of 1934). The Company s Chairman of the Board and Chief Executive Officer,
President and Chief Operating Officer, and Senior Vice President and Chief Financial Officer evaluated the
effectiveness of the Company s disclosure controls as of the end of the period covered in this report. Based upon that
evaluation and the definition of disclosure controls and procedures contained in Rule 13a-15(e) and 15d-15(e) under
the Securities Exchange Act of 1934, the Company s Chairman of the Board and Chief Executive Officer, President
and Chief Operating Officer, and Senior Vice President and Chief Financial Officer have concluded that as of the end
of such period the Company s disclosure controls and procedures were effective.

Management s Annual Report on Internal Control over Financial Reporting

The management of Gibraltar Industries, Inc. is responsible for establishing and maintaining adequate internal control
over financial reporting for the Company, as such term is defined in Rule 13a-15(f) under the Securities Exchange Act
of 1934. Under the supervision and with the participation of management, including the Company s Chief Executive
Officer, Chief Operating Officer, and Chief Financial Officer, the Company conducted an evaluation of the
effectiveness of internal control over financial reporting based on the framework in Internal Control  Integrated
Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission. Based on the
Company s evaluation, management concluded that the Company s internal control over financial reporting was
effective as of December 31, 2010.

The effectiveness of the Company s internal control over financial reporting as of December 31, 2010 has been audited
by Ernst & Young LLP, an independent registered public accounting firm, as stated in their report which is included
below in this Item 9A of this Annual Report on Form 10-K.

Gibraltar Industries, Inc.
Buffalo, New York
February 25, 2011

Changes in Internal Control over Financial Reporting

Two of the Company s business units implemented enterprise resource planning systems, Oracle and Syteline, during
the three months ended December 31, 2010. We consider the implementation of a new enterprise resource planning
system to be a change in the Company s internal control over financial reporting that materially affects, or is
reasonably likely to materially affect, our internal control over financial reporting. We expect the completion of the
system implementation at the respective business units will enhance our internal controls as follows:

a) The new enterprise resource planning systems were designed to generate reports and other information used to
account for transactions and reduce the number of manual processes employed by the business units,
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b) The new enterprise resource planning systems are technologically advanced and increase the amount of application
controls used to process data; and

c¢) The business units designed improved processes and implemented improved procedures in connection with the
implementation.

There have been no other changes in the Company s internal control over financial reporting (as defined by
Rule 13a-15(f)) that occurred during the three months ended December 31, 2010 that have materially affected the
Company s internal control over financial reporting.
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Report of Independent Registered Public Accounting Firm
The Board of Directors and Shareholders of Gibraltar Industries, Inc.

We have audited Gibraltar Industries, Inc. s internal control over financial reporting as of December 31, 2010 based on
criteria established in Internal Control Integrated Framework issued by the Committee of Sponsoring Organizations
of the Treadway Commission (the COSO criteria). Gibraltar Industries, Inc. s management is responsible for
maintaining effective internal control over financial reporting, and for its assessment of the effectiveness of internal
control over financial reporting included in the accompanying Management s Annual Report on Internal Control Over
Financial Reporting. Our responsibility is to express an opinion on the company s internal control over financial
reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether
effective internal control over financial reporting was maintained in all material respects. Our audit included obtaining
an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, testing
and evaluating the design and operating effectiveness of internal control based on the assessed risk, and performing
such other procedures as we considered necessary in the circumstances. We believe that our audit provides a
reasonable basis for our opinion.

A company s internal control over financial reporting is a process designed to provide reasonable assurance regarding
the reliability of financial reporting and the preparation of financial statements for external purposes in accordance

with generally accepted accounting principles. A company s internal control over financial reporting includes those
policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly
reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that

transactions are recorded as necessary to permit preparation of financial statements in accordance with generally
accepted accounting principles, and that receipts and expenditures of the company are being made only in accordance
with authorizations of management and directors of the company; and (3) provide reasonable assurance regarding
prevention or timely detection of unauthorized acquisition, use or disposition of the company s assets that could have a
material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements.
Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become
inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may
deteriorate.

In our opinion, Gibraltar Industries, Inc. maintained, in all material respects, effective internal control over financial
reporting as of December 31, 2010, based on the COSO criteria.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States), the consolidated balance sheets of Gibraltar Industries, Inc. as of December 31, 2010 and 2009 and the related
consolidated statements of operations, shareholders equity and comprehensive income, and cash flows for each of the
three years in the period ended December 31, 2010 of Gibraltar Industries, Inc. and our report dated February 25, 2011
expressed an unqualified opinion thereon.

/s/ Ernst & Young LLP

Buffalo, New York
February 25, 2011

Table of Contents 147



Edgar Filing: GIBRALTAR INDUSTRIES, INC. - Form 10-K

80

Table of Contents 148



Edgar Filing: GIBRALTAR INDUSTRIES, INC. - Form 10-K

Table of Contents

PART III

Item 10. Directors, Executive Officers, and Corporate Governance

Information regarding directors and executive officers of the Company, as well as the required disclosures with
respect to the Company s audit committee financial expert, is incorporated herein by reference to the information
included in the Company s 2010 Proxy Statement which will be filed with the Commission within 120 days after the
end of the Company s 2010 fiscal year.

The Company has adopted a Code of Ethics that applies to the Chairman of the Board and Chief Executive Officer,
President and Chief Operating Officer, Senior Vice President and Chief Financial Officer, and other senior financial
officers and executives of the Company. The complete text of this Code of Ethics is available in the corporate
governance section of our website at www.gibraltarl.com. The Company does not intend to incorporate the contents
of our website into this Annual Report on Form 10-K.

Item 11. Executive Compensation

Information regarding executive compensation is incorporated herein by reference to the information included in the
Company s 2010 Proxy Statement which will be filed with the Commission within 120 days after the end of the
Company s 2010 fiscal year.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

Brian J. Lipke, Chairman of the Board and Chief Executive Officer, and William P. Montague, Director, failed to file
reports required under Section 16(a) of the Exchange Act of 1934 on a timely basis during prior fiscal years. A Form 5
was filed on February 11, 2011 to disclose four transactions to sell Mr. Lipke s proportionate interest in shares sold by
a limited liability company which is not managed or controlled by Mr. Lipke. The transactions were not reported as a
result of a recently discovered inadvertent administrative oversight. Another Form 5 was filed on February 11, 2011 to
report shares escheated to New York State that Mr. Montague was notified of on or about June 17, 2010. Promptly
following receipt of notice from the New York Office of Unclaimed Funds, Mr. Montague submitted a claim to have
the shares returned and was verbally informed by employees of the Office of Unclaimed Funds that the shares could
be returned. Only in December 2010 did Mr. Montague learn that the shares would not be returned.

Information regarding security ownership of certain beneficial owners and management is incorporated herein by

reference to the information included in the Company s 2010 Proxy Statement which will be filed with the
Commission within 120 days after the end of the Company s 2010 fiscal year.

Item 13. Certain Relationships and Related Transactions and Director Independence
Information regarding certain relationships and related transactions is incorporated herein by reference to the

information included in the Company s 2010 Proxy Statement which will be filed with the Commission within
120 days after the end of the Company s 2010 fiscal year.

Item 14. Principal Accounting Fees and Services

Information regarding principal accountant s fees and services is incorporated herein by reference to the information
included in the Company s 2010 Proxy Statement which will be filed with the Commission within 120 days after the
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PART IV

Item 15. Exhibits and Financial Statement Schedules

(a) Documents filed as part of this report:

(1)

2

3)

The following financial statements are included:
(i)  Report of Independent Registered Public Accounting Firm
(>i1) Consolidated Statements of Operations for the Years Ended December 31, 2010, 2009,
and 2008
(i11) Consolidated Balance Sheets as of December 31, 2010 and 2009
@iv) Consolidated Statements of Cash Flows for the Years Ended December 31, 2010, 2009,
and 2008
(v)  Consolidated Statements of Shareholders Equity and Comprehensive Income for the Years
Ended December 31, 2010, 2009, and 2008
(vi) Notes to Consolidated Financial Statements
The following Financial Statement Schedules for the years ended December 31, 2010, 2009, and
2008 are included in this Annual Report on Form 10-K:
1) Quarterly Unaudited Financial Data (included in notes to consolidated financial
statements)
(ii)  Schedule II. Valuation and Qualifying Accounts (included on page 79)
Schedules other than those listed above are omitted because the conditions requiring their filing do
not exist, or because the required information is provided in the consolidated financial statements,
including the notes thereto.
Exhibits: the index of exhibits to this Annual Report on Form 10-K included herein is set forth on
the attached Exhibit Index beginning on page 81.

(b) Other Information:

Not applicable
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SCHEDULE I1

VALUATION AND QUALIFYING ACCOUNTS
(in thousands)

Balance at Charged Balance
the to at
Beginning Foreign
of Currency Cost and End of
Year Description Period Translation Expense  Write-Offs Period

Allowance for Doubtful

2010  Accounts $ 3853 $ 19 $ 1210 $ (1,349) $ 3,695
Reserve for Slow-moving
Inventory $ 4,611 $ 19 $ 1,023 $ (1,641) $ 4,012
Deferred Tax Valuation
Allowance $ 1,779 $ $ 1,050 $ $ 2,829
Allowance for Doubtful

2009  Accounts $ 3,676 $ 77 $ 2242 § (2,142) § 3,853
Reserve for Slow-moving
Inventory $ 4575 $ 72 % 1,055 $ (1,091) $ 4611
Deferred Tax Valuation
Allowance $ 2,614 $ $ 157 % 992) $ 1,779
Allowance for Doubtful

2008  Accounts $ 3,155 $ (226) $ 1,797 $ (1,050) $ 3,676
Reserve for Slow-moving
Inventory $ 5337 $ 155) $ 2,171 $ (2,778 $ 4,575
Deferred Tax Valuation
Allowance $ 925 % $ 2239 3§ (550) $ 2,614
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities and Exchange Act of 1934, the Registrant has
duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

GIBRALTAR INDUSTRIES, INC.

By /s/ BrianJ. Lipke
Brian J. Lipke
Chairman of the Board and Chief Executive Officer
Dated : February 25, 2011

In accordance with the Securities and Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the Registrant and in the capacities and on the dates indicated.

SIGNATURE TITLE DATE
/s/ Brian J. Lipke Chairman of the Board and February 25, 2011
Chief Executive Officer
Brian J. Lipke (principal executive officer)
/s/ Henning N. Kornbrekke President and Chief Operating Officer February 25, 2011

Henning N. Kornbrekke

/s/ Kenneth W. Smith Senior Vice President and February 25, 2011
Chief Financial Officer
Kenneth W. Smith (principal financial and

accounting officer)
/s/ David N. Campbell Director February 25, 2011
David N. Campbell
/s/ William J. Colombo Director February 25, 2011
William J. Colombo
/s/ Gerald S. Lippes Director February 25, 2011
Gerald S. Lippes
/s/ William P. Montague Director February 25, 2011
William P. Montague

/s/ Arthur A. Russ, Jr. Director February 25, 2011
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Arthur A. Russ, Jr.
/s/ Robert E. Sadler, Jr. Director February 25, 2011
Robert E. Sadler, Jr.
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Exhibit
Number

3.1

3.2

4.1

4.2

10.1%*

10.2%*

10.3*

10.4%*

10.5

10.6*

10.7*

10.8%*

10.9%*

10.10%*

Exhibit Index

Exhibit

Certificate of Incorporation of registrant (incorporated by reference to Exhibit 3.1 to the Company s
Registration Statement on Form S-4 (Registration No. 333-135908))

Amended and Restated By Laws of Gibraltar Industries, Inc. effective November 3, 2010
(incorporated by reference to Exhibit 3.1 to the Company s Current Report on Form 8-K filed on
November 9, 2010)

Specimen Common Share Certificate (incorporated by reference number to Exhibit 4.1 to the
Company s Registration Statement on Form S-1 (Registration No. 33-69304))

Indenture dated as of December 8, 2005, among the Company, the Guarantors (as defined therein) and
the Trustee (incorporated by reference to Exhibit 4.1 to the Company s Current Report on Form 8-K
filed on December 13, 2005)

Amended and Restated Employment Agreement dated as of August 21, 2007 between the Registrant
and Brian J. Lipke (incorporated by reference to Exhibit 10.1 to the Company s Current Report on
Form 8-K filed August 24, 2007)

Employment Agreement dated as of August 21, 2007 between the Registrant and Henning Kornbrekke
(incorporated by reference to Exhibit 10.2 to the Company s Current Report on Form 8-K filed
August 24, 2007)

Gibraltar Industries, Inc. Incentive Stock Option Plan, Fifth Amendment and Restatement
(incorporated by reference to Exhibit 10.1 to the Company s Quarterly Report on Form 10-Q for the
quarter ended June 30, 2000), as amended by First Amendment to the Fifth Amendment and
Restatement of the Gibraltar Steel Corporation Incentive Stock Option Plan (incorporated by reference
to Exhibit 10.1 to the Company s Current Report on Form 8-K filed June 20, 2007)

Gibraltar Industries, Inc. Non-Qualified Stock Option Plan, First Amendment and Restatement
(incorporated by reference to Exhibit 10.17 to the Company s Registration Statement on Form S-1
(Registration No. 333-03979))

First Amendment, dated May 28, 1999, to the Partnership Agreement dated May 1988 among Samuel
Pickling Management Company, Universal Steel Co., and Ruscon Steel Corp., creating Samuel Steel
Pickling Company, a general partnership (incorporated by reference to Exhibit 10.20 to the Company s
Annual Report on Form 10-K for the year ended December 31, 1999)

Gibraltar 401(k) Plan Amendment and Restatement Effective October 1, 2004 as amended by the First,
Second, and Third Amendments to the Amendment and Restatement Effective October 1, 2004
(incorporated by reference to Exhibit 10.19 to the Company s Annual Report on Form 10-K for the
year ended December 31, 2004)

The 2003 Gibraltar Incentive Stock Option Plan (incorporated by reference to Exhibit 10.12 to the
Company s Registration Statement on Form S-3 (333-110313)) as amended by First Amendment to
2003 Gibraltar Industries Incentive Stock Option Plan (incorporated by reference to Exhibit 10.3 to the
Company s Current Report on Form 8-K filed May 25, 2006)

Change in Control Agreement between the Company and Brian J. Lipke (incorporated by reference to
Exhibit 10.01 to the Company s Current Report on Form 8-K filed April 13, 2005)

Change in Control Agreement between the Company and Henning N. Kornbrekke (incorporated by
reference to Exhibit 10.02 to the Company s Current Report on Form 8-K filed April 13, 2005)
Amended and Restated Gibraltar Industries, Inc. 2005 Equity Incentive Plan (incorporated by
reference to Exhibit 10.1 to the Company s Current Report on Form 8-K filed December 21, 2006), as
amended by Equity Incentive Plan, dated May 18, 2009 (incorporated by reference to Exhibit 10.1 to
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the Company s Current Report on Form 8-K filed May 21, 2009)

10.11*  Gibraltar Industries, Inc. 2005 Equity Incentive Plan Form of Award of Restricted Units (Long Term
Incentive) (incorporated by reference to Exhibit 99.2 to the Company s Current Report on Form 8-K
filed May 25, 2005)

10.12*  Gibraltar Industries, Inc. 2005 Equity Incentive Plan Form of Award of Non-Qualified Option
(incorporated by reference to Exhibit 99.3 to the Company s Current Report on Form 8-K filed May 25,
2005)

10.13*  Gibraltar Industries, Inc. 2005 Equity Incentive Plan Form of Award (Retirement) (incorporated by
reference to Exhibit 99.4 to the Company s Current Report on Form 8-K filed May 25, 2005)
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Exhibit
Number

10.14

10.15%

10.16

10.17%*

10.18%*

10.19%

10.20%*

10.21%*

10.22%

10.23

10.24%*

10.25

Exhibit

Registration Rights Agreement, dated as of December 8, 2005, among the Company, the Guarantors
and J.P. Morgan Securities Inc., McDonald Investments Inc. and Harris Nesbitt Corp., as initial
purchasers of the Notes (incorporated by reference to Exhibit 10.2 to the Company s Current Report on
Form 8-K filed December 13, 2005)

Second Amendment and Restatement of the Gibraltar Industries, Inc. Management Stock Purchase
Plan, dated December 30, 2008 (incorporated by reference to Exhibit 10.1 to the Company s Current
Report on Form 8-K filed January 6, 2009), as amended by First Amendment to Second Amendment
and Restatement of the Gibraltar Industries, Inc. Management Stock Purchase Plan, dated July 19,
2010 (incorporated by reference to Exhibit 10.1 to the Company s Quarterly Report on Form 10-Q filed
August 9, 2010)

Gibraltar Industries, Inc. Omnibus Code Section 409A Compliance Policy, dated December 30, 2008
(incorporated by reference to Exhibit 10.3 to the Company s Current Report on Form 8-K filed
January 6, 2009)

Gibraltar Industries, Inc. 2005 Equity Incentive Plan Award of Restricted Stock Units, dated

January 5, 2009 (incorporated by reference to Exhibit 10.1 to the Company s Current Report on

Form 8-K filed January 9, 2009)

Summary Description of Annual Management Incentive Compensation Plan (incorporated by
reference to Exhibit 10.1 to the Company s Current Report on Form 8-K filed February 24, 2009)
Gibraltar Deferred Compensation Plan Amended and Restated, effective January 1, 2009 (incorporated
by reference to Exhibit 10.2 to the Company s Current Report on Form 8-K filed February 24, 2009)
Change in Control Agreement between the Company and Kenneth W. Smith (incorporated by
reference to Exhibit 10.3 to the Company s Current Report on Form 8-K filed February 24, 2009)
Change in Control Agreement between the Company and Timothy J. Heasley (incorporated by
reference to Exhibit 10.4 to the Company s Current Report on Form 8-K filed February 24 , 2009)
Change in Control Agreement between the Company and Paul M. Murray (incorporated by reference
to Exhibit 10.5 to the Company s Current Report on Form 8-K filed February 24, 2009)

Third Amended and Restated Credit Agreement, dated July 24, 2009, among Gibraltar Industries, Inc.,
Gibraltar Steel Corporation of New York, as co-borrower, the lenders parties thereto, KeyBank
National Association, as administrative agent, JPMorganChase Bank, N.A., as co-syndication agent,
BMO Capital Markets Financing, Inc., as co-syndication agent, HSBC Bank USA, National
Association, as co-syndication agent, and Manufacturers and Traders Trust Company, as
co-documentation agent (incorporated by reference to Exhibit 10.1 to the Company s Current Report on
Form 8-K/A filed August 30, 2010), as amended by Amendment No. 1 to the Third Amended and
Restated Credit Agreement among Gibraltar Industries, Inc., Gibraltar Steel Corporation of New York
, as co-borrower, and KeyBank National Association and the other lenders named therein, dated as of
January 29, 2010 (incorporated by reference to Exhibit 10.2 to the Company s Current Report on
Form 8-K/A filed August 30, 2010)

Gibraltar Industries, Inc., 2005 Equity Incentive Plan Form of Award of Performance Units
(incorporated by reference to Exhibit 10.1 to the Company s Current Report on Form 8-K filed
September 23, 2009)

Asset Purchase Agreement among Gibraltar Industries, Inc., Gibraltar Steel Corporation of New York,
a New York corporation, and Gibraltar Strip Steel, Inc., a Delaware corporation and Worthington Steel
Company, LLC, an Ohio limited liability company, and The Worthington Steel Company Inc., an Ohio
corporation dated January 29, 2010 (incorporated by reference to Exhibit 10.1 to the Company s
Current Report on Form 8-K filed February 2, 2010)
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21 Subsidiaries of the Registrant
23.1 Consent of Independent Registered Public Accounting Firm
31.1 Certification of Chairman of the Board and Chief Executive Officer pursuant to Section 302 of the

Sarbanes-Oxley Act of 2002
31.2 Certification of President and Chief Operating Officer pursuant to Section 302 of the Sarbanes-Oxley
Act of 2002
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Exhibit
Number

31.3
32.1
32.2
323
101.INS
101.SCH
101.CAL
101.LAB

101.PRE
101.DEF

Edgar Filing: GIBRALTAR INDUSTRIES, INC. - Form 10-K

Exhibit

Certification of Senior Vice President and Chief Financial Officer pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002

Certification of Chairman of the Board and Chief Executive Officer pursuant to Title 18, United
States Code, Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
Certification of President and Chief Operating Officer pursuant to Title 18, United States Code,
Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
Certification of Senior Vice President and Chief Financial Officer pursuant to Title 18, United States
Code, Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
XBRL Instance Document™*

XBRL Taxonomy Extension Schema Document**

XBRL Taxonomy Extension CalculationLinkbase Document**

XBRL Taxonomy Extension Label Linkbase Document™®*

XBRL Taxonomy Extension Presentation Linkbase Document**

XBRL Taxonomy Extension Definition Linkbase Document®*

* Document is a management contract or compensatory plan or agreement

** Submitted electronically with this Annual Report on Form 10-K
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