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PART I

Unless otherwise indicated or the context otherwise requires, all references to “the Company”, “MRC Global”, “MRC”, “we”,

<

“us”, “our”, and the “registrant” refer to MRC Global Inc. and its consolidated subsidiaries.
ITEM 1.BUSINESS
General

We are the largest global industrial distributor of pipe, valves and fittings (“PVF”) and related products and services to
the energy industry based on sales and hold a leading position in our industry across each of the upstream
(exploration, production and extraction of underground oil and natural gas), midstream (gathering and transmission of
oil and natural gas, natural gas utilities and the storage and distribution of oil and natural gas) and downstream (crude
oil refining, petrochemical processing and general industrials) sectors. We offer more than 200,000 SKUs, including
an extensive array of PVF, oilfield supply, automation, instrumentation and other general and specialty industry
supply products from our over 20,000 suppliers. Through our U.S., Canadian, and International segments, we serve
our more than 19,000 customers through over 400 service locations throughout North America, Europe, Asia and
Australasia. We are diversified by geography, the industry sectors we serve and the products we sell.

Our customers use the PVF and oilfield supplies that we supply in mission critical process applications that require us
to provide a high degree of product knowledge, technical expertise and comprehensive value added services to our
customers. We seek to provide best-in-class service and a one-stop shop for our customers by satisfying the most
complex, multi-site needs of many of the largest companies in the energy and industrial sectors as their primary PVF
supplier. We provide services such as product testing, manufacturer assessments, multiple daily deliveries, volume
purchasing, inventory and zone store management and warehousing, technical support, training, just-in-time delivery,
truck stocking, order consolidation, product tagging and system interfaces customized to customer and supplier
specifications for tracking and replenishing inventory, engineering of control packages, and valve inspection and
repair, which we believe result in deeply integrated customer relationships. We believe the critical role we play in our
customers’ supply chain, together with our extensive product offering, broad global presence, customer-linked scalable
information systems and efficient distribution capabilities, serve to solidify our long-standing customer relationships
and drive our growth. As a result, we have an average relationship of over 20 years with our 25 largest customers.

We have benefited historically from several growth trends within the energy industry, including high levels of
customer expansion and maintenance expenditures. Several factors have driven the long-term growth in spending,
including underinvestment in North American energy infrastructure, production and capacity constraints, and market
expectations of future improvements in the oil, natural gas, refined products, petrochemical and other industrial
sectors. In addition, the products we distribute are often used in extreme operating environments, leading to the need
for a regular replacement cycle. Approximately 72% of our sales are attributable to multi-year maintenance, repair and
operations (“MRO”) arrangements. Our average annual retention rate for these contracts since 2000 is 95%. Depending
on the nature of the activity, our MRO arrangements include both capital expenditures and operating expenses on the
part of our customers. Project activities, including facility expansions, exploration or new construction projects, are
more commonly associated with a customer’s capital expenditures budget. These projects can be more sensitive to
global oil and natural gas prices and general economic conditions. We mitigate our exposure to price volatility by
limiting the length of any price-protected contracts and we believe that we have the ability to pass price increases on
to the marketplace.

MRC Global Inc. was incorporated in Delaware on November 20, 2006. Our principal executive office is located at 2
Houston Center, 909 Fannin Street, Suite 3100, Houston, Texas 77010. Our telephone number is (877) 294-7574. Our
website address is www.mrcglobal.com. Information contained on our website is expressly not incorporated by
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reference into this document.
Business Strategy

Our goal is to grow our market position as an industrial distributor of PVF and related products to the energy industry.
Our strategy is focused on pursuing growth. Our strategic objectives are to increase our market share by executing

global preferred supplier contracts, completing acquisitions and growing organically as the PVF market grows as well
as by taking market share from competitors while simultaneously rebalancing our product mix to higher margin items.

We seek to achieve our objectives by increasing the scope of geographies in which we serve or product lines we offer
within PVF, as well as, through the execution of integrated supply agreements, MRO arrangements and capital
projects.

Our current focus for acquisitions is on those that will broaden our international geographic footprint, in certain
energy intensive regions, or those that expand our product offerings in stainless and alloy. We also consider “bolt-on”
acquisitions that supplement our PVF leadership position.

We seek to extend our current product offerings to include pipe, fittings, flanges and other products (“PFF”), in our
International segment to complete our global PVF offering.
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We continually add other products and new suppliers, including alloy, chrome, stainless products, gaskets, seals,
safety and other industrial supply products, into our existing set of product offerings. We are focused on higher
margin products such as valves, valve automation and high alloy products.

Operations

Our business is segregated into three geographical operating segments, our U.S., Canadian, and International
operations. These segments represent our business of providing PVF and related products and services to the energy
and industrial industries, across each of the upstream, midstream and downstream sectors. Financial information
regarding our reportable segments appears in “Item 7—Management’s Discussion and Analysis of Financial Condition
and Results of Operations” and in Note 13 of the Notes to the Consolidated Financial Statements included in Item 8 of
this Form 10-K.

Our U.S. segment represented approximately 76% of our consolidated revenues in 2013. We maintain distribution
operations throughout the country with concentrations in the most active oil and natural gas producing regions. Our
network is comprised of over 130 branch locations, 8 distribution centers, 13 valve automation service centers and
over 95 third-party pipe yards.

Our Canadian segment represented approximately 14% of our consolidated revenues in 2013. Our distribution
operations extend throughout the western part of Canada with concentrations in Alberta and western Saskatchewan. In
Canada, we have over 40 branch locations, one distribution center, one valve automation service center and 24
third-party pipe yards.

Our International segment represented approximately 10% of our consolidated revenues in 2013. This segment
includes over 55 branch locations located throughout Europe, Asia, Australasia and the Middle East with six
distribution centers in the United Kingdom, Norway, Singapore, the Netherlands and Australia. We also maintain 13
valve automation service centers in Europe, Asia and Australia as well as 10 pipe yards in Australia, the United
Kingdom, and Norway.

Products: We distribute a complete line of PVF products, primarily used in specialized applications in the energy
infrastructure sector. The products we distribute are used in the construction, maintenance, repair and overhaul of
equipment used in extreme operating conditions such as high pressure, high/low temperature and high corrosive and
abrasive environments. We are required to carry significant amounts of inventory to meet the rapid delivery, often
same day, requirements of our customers. The breadth and depth of our product offerings and our extensive global
presence allow us to provide high levels of service to our customers. Due to our broad inventory coverage, we are able
to fulfill more orders more quickly, including those with lower volume and specialty items, than we would be able to
if we operated on a smaller scale or only at a local or regional level. Key product types are described below:

*Valves and Specialty Products. Products offered include ball, butterfly, gate, globe, check, needle and plug valves
which are manufactured from cast steel, stainless/alloy steel, forged steel, carbon steel or cast and ductile iron. Valves
are generally used in oilfield and industrial applications to control direction, velocity and pressure of fluids and gases
within transmission networks. Specialty products include lined corrosion resistant piping systems, control valves,
valve automation and top work components used for regulating flow and on/off service, and a wide range of steam
and instrumentation products used in various process applications within our refinery, petrochemical and general
industrial sectors.

*Carbon Steel Fittings and Flanges and Stainless Steel and Alloy Pipe and Fittings. Carbon steel fittings and flanges
include carbon weld fittings, flanges and piping components used primarily to connect piping and valve systems for
the transmission of various liquids and gases. These products are used across all the industries in which we operate.



Edgar Filing: MRC GLOBAL INC. - Form 10-K

Stainless steel and alloy pipe and fittings include stainless, alloy and corrosion resistant pipe, tubing, fittings and
flanges. These are used most often in the chemical, refining and power generation industries but are used across all of
the sectors in which we operate. Alloy products are principally used in high-pressure, high-temperature and
high-corrosion applications typically seen in process piping applications.

Line Pipe. Carbon line pipe is typically used in high-yield, high-stress and abrasive applications such as the gathering
and transmission of oil, natural gas and phosphates. Line pipe is part of our tubular product category.

*Oil Country Tubular Goods (“OCTG”). OCTG is part of our tubular product category. It includes casing (used for
production and to line the well bore) and tubing pipe (used to extract oil or natural gas from wells) and is either
classified as carbon or alloy depending on the grade of material.

*Other. Other includes natural gas distribution products, oilfield supplies, and other industrial products such as mill and
safety and electrical supplies. Natural gas distribution products include risers, meters, polyethylene pipe and fittings
and various other components and industrial supplies used primarily in the distribution of natural gas to residential and
commercial customers. We offer a comprehensive range of oilfield and industrial supplies and completion equipment,
and products offered include high density polyethylene pipe, fittings and rods. Additionally, we can supply a wide
range of specialized production equipment including meter runs, tanks and separators used in our upstream sector.

2
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Services: We provide many of our customers with a comprehensive array of services including multiple deliveries
each day, zone store management, valve tagging and significant system interfaces that directly tie the customer into
our proprietary information systems. This allows us to interface with our customers’ IT systems and provide an
integrated supply service. Such services strengthen our position with our customers as we become more integrated
into the customer’s business and supply chain and are able to market a “total transaction value” solution rather than
individual product prices.

Our comprehensive information systems, which provide for customer and supplier electronic integrations, information
sharing and e-commerce applications, further strengthen our ability to provide high levels of service to our customers.
In 2013, we processed over 1.6 million electronic data interface (“EDI”’) customer transactions. Our highly specialized
implementation group focuses on the integration of our information systems and implementation of improved business
processes with those of a new customer during the initiation phase. By maintaining a specialized team, we are able to
utilize best practices to implement our systems and processes, thereby providing solutions to customers in a more
organized, efficient and effective manner. This approach is valuable to large, multi-location customers who have
demanding service requirements.

As major integrated and large independent energy companies have implemented efficiency initiatives to focus on their
core business, many of these companies have begun outsourcing certain of their procurement and inventory
management requirements. In response to these initiatives and to satisfy customer service requirements, we offer
integrated supply services to customers who wish to outsource all or a part of the administrative burden associated
with sourcing PVF and other related products, and we also often have MRC employees on-site full-time at many
customer locations. Our integrated supply group offers procurement-related services, physical warehousing services,
product quality assurance and inventory ownership and analysis services.

Suppliers: We source the products we distribute from a global network of suppliers in over 35 countries. Our suppliers
benefit from access to our diversified customer base and, by consolidating customer orders, we benefit from stronger
purchasing power and preferred vendor programs. Our purchases from our 25 largest suppliers in 2013 approximated
43% of our total purchases, with our single largest supplier constituting approximately 6%. We are the largest
customer for many of our suppliers, and we source a significant majority of the products we distribute directly from
the manufacturer. The remainder of the products we distribute are sourced from manufacturer representatives, trading
companies and, in some instances, other distributors.

We believe our customers and suppliers recognize us as an industry leader in part due to the quality of products we
supply and for the formal processes we use to evaluate vendor performance. This vendor assessment process is
referred to as the MRC Supplier Registration Process, which involves employing individuals, certified by the
International Registry of Certificated Auditors, who specialize in conducting on-site assessments of our manufacturers
as well as monitoring and evaluating the quality of goods produced. The result of this process is the MRC approved
manufacturer’s listing (“AML”). Products from the manufacturers on this list are supplied across many of the industries
we support. Given that many of our largest customers, especially those in our downstream sector, maintain their own
formal AML listing, we are recognized as an important source of information sharing with our key customers
regarding the results of our on-site assessment. For this reason, together with our commitment to promote high quality
products that bring the best overall value to our customers, we often become the preferred provider of AML products
to these customers. Many of our customers regularly collaborate with us regarding specific manufacturer performance,
our own experience with vendors’ products and the results of our on-site manufacturer assessments. The emphasis
placed on the MRC AML by both our customers and suppliers helps secure our central and critical position in the
global PVF supply chain.

We utilize a variety of freight carriers in addition to our corporate truck fleet to ensure timely and efficient delivery of
our products. With respect to deliveries of products from us to our customers, or our outbound needs, we utilize both

11
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our corporate fleet and third-party transportation providers. We utilize third parties for approximately 19% of our
outbound deliveries. With respect to shipments of products from suppliers to us, or our inbound needs, we principally
use third-party carriers.

Sales and Marketing: We distribute our products to a wide variety of end-users with operations in 19 countries and
direct sales into over 45 countries around the world. Our broad distribution network and customer base allow us to
capitalize on our extensive inventory offering. Local relationships, depth of inventory, service and timely delivery are
critical to the sales process in the PVF distribution industry. Our sales efforts are customer and product driven and
provide a system that is more responsive to changing customer and product needs than a traditional, fully centralized
structure.

Our sales model applies a two-pronged approach to address both regional and national markets. Regional sales teams
are based in our core geographic regions and are complemented by a global accounts sales team organized by sector or
product expertise and focused on large regional, national or global customers. These sales teams are then supported by
groups with additional specific service or product expertise, including integrated supply and implementation. Our
overall sales force is then internally divided into outside and inside sales forces.

3
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Our over 500 account managers and outside sales representatives develop relationships with prospective and existing
customers in an effort to better understand their needs and to increase the number of our products specified or
approved by a given customer. Outside sales representatives may be branch outside sales representatives, focused on
customer relationships in specific geographies, or technical outside sales representatives, who focus on specific
products and provide detailed technical support to customers. Internationally, for valve sales, the majority of our sales
force is comprised of qualified engineers who are able to meet complex customer requirements, select optimal
solutions from a range of products to increase customers’ efficiency and lower total product lifecycle costs.

To address the needs of our customer base, our inside sales force of over 1,000 customer service representatives is
responsible for processing orders generated by new and existing customers as well as by our outside sales force. The
customer service representatives develop order packages based on specific customer needs, interface with
manufacturers to determine product availability, ensure on-time delivery and establish pricing of materials and
services based on guidelines and predetermined metrics that management establishes.

Seasonality: Our business experiences mild seasonal effects as demand for the products we distribute is generally
higher during the months of August, September and October. Demand for the products we distribute during the

months of November and December and early in the year generally tends to be lower due to a lower level of activity
near the end of the calendar year in the industry sectors we serve and due to winter weather disruptions. In addition,
certain exploration and production (“E&P”) activities, primarily in Canada, typically experience a springtime reduction
due to seasonal thaws and regulatory restrictions, limiting the ability of drilling rigs to operate effectively during these
periods.

Customers: Our principal customers are companies active in the upstream, midstream and downstream sectors of the
energy industry as well as in other industrial and energy sectors. Due to the demanding operating conditions in the
energy industry, high costs and safety risks associated with equipment failure, customers prefer highly reliable
products and vendors with established qualifications, reputation and experience. As our PVF products typically are
mission critical and represent a fraction of the total cost of a given project, our customers often place a premium on
service and high reliability given the high cost to them of maintenance or new project delays. We strive to build
long-term relationships with our customers by maintaining our reputation as a supplier of high-quality, efficient and
reliable products and value-added services and solutions.

We have a diverse customer base of over 19,000 active customers. We are not dependent on any one customer or
group of customers. A majority of our customers are offered terms of net 30 days (payment is due within 30 days of
the date of the invoice). Customers generally have the right to return products we have sold, subject to certain
conditions and limitations, although returns have historically been immaterial to our sales. For the years ended
December 31, 2013 and 2012, our 25 largest customers represented approximately half of our total sales, with our
single largest customer constituting approximately 6%. For many of our largest customers, we are often their sole or
primary PVF provider by sector or geography, their largest or second largest supplier in aggregate or, in certain
instances, the sole provider for their upstream, midstream and downstream procurement needs. We believe that many
customers for which we are not the exclusive or comprehensive U.S. sole source PVF provider will continue to reduce
their number of suppliers in an effort to reduce costs and administrative burdens and focus on their core operations. As
such, we believe these customers will seek to select PVF distributors with the most extensive product offering and
broadest geographic presence. Furthermore, we believe our business will benefit as companies in the energy industry
continue to consolidate and the larger, resulting companies look to larger distributors such as ourselves as their sole or
primary source PVF provider.

Backlog: We determine backlog by the amount of unshipped customer orders, either specific or general in nature
(including orders held under pipe programs), which the customer may revise or cancel in certain instances. Our

backlog at December 31, 2013 was $758 million including $470 million, $90 million and $198 million in our US,
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Canadian and International segments, respectively. Our backlog at December 31, 2012 was $664 million including
$455 million, $62 million and $147 million in our US, Canadian and International segments, respectively. There can
be no assurance that the backlog amounts will ultimately be realized as revenue or that we will earn a profit on the
backlog of orders, but we expect that substantially all of the sales in our backlog will be realized in 2014.

Competition: We are the largest PVF distributor to the energy industry based on sales. The broad PVF distribution
industry is fragmented and includes large, nationally recognized distributors, major regional distributors and many
smaller local distributors. The principal methods of competition include offering prompt local service, fulfillment
capability, breadth of product and service offerings, price and total costs to the customer. Our competitors include
nationally recognized PVF distributors, such as National Oilwell Distribution (a division of National Oilwell Varco,
Inc.), Ferguson Enterprises (a subsidiary of Wolseley, plc), Marubeni-Itochu, and Sumitomo, several large regional or
product-specific competitors and many local, family-owned PVF distributors.
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Employees: Including our recent acquisitions, we have approximately 5,150 employees of which 214 employees
belong to a union and are covered by collective bargaining agreements. We also have 74 employees in Australia that
are not members of a union but are covered by union negotiated agreements. We consider our relationships with our
employees to be good.

For a breakdown of our annual revenues by geography, see “Note 13—Segment, Geographic and Product Line
Information” to the audited consolidated financial statements as of December 31, 2013.

Environmental Matters

We are subject to a variety of federal, state, local, foreign and provincial environmental, health and safety laws,
regulations and permitting requirements, including those governing the discharge of pollutants or hazardous
substances into the air, soil or water, the generation, handling, use, management, storage and disposal of, or exposure
to, hazardous substances and wastes, the responsibility to investigate, remediate, monitor and clean up contamination
and occupational health and safety. Fines and penalties may be imposed for non-compliance with applicable
environmental, health and safety requirements and the failure to have or to comply with the terms and conditions of
required permits. Historically, the costs to comply with environmental and health and safety requirements have not
been material to our financial position, results of operations or cash flows. We are not aware of any pending
environmental compliance or remediation matters that, in the opinion of management, are reasonably likely to have a
material effect on our business, financial position or results of operations or cash flows. However, the failure by us to
comply with applicable environmental, health and safety requirements could result in fines, penalties, enforcement
actions, employee, neighbor or other third-party claims for property damage and personal injury, requirements to
clean up property or to pay for the costs of cleanup, or regulatory or judicial orders requiring corrective measures,
including the installation of pollution control equipment or remedial actions.

Under certain laws and regulations, such as the U.S. federal Superfund law or its foreign equivalents, the obligation to
investigate, remediate, monitor and clean up contamination at a facility may be imposed on current and former
owners, lessees or operators or on persons who may have sent waste to that facility for disposal. Liability under these
laws and regulations may be imposed without regard to fault or to the legality of the activities giving rise to the
contamination. Although we are not aware of any active litigation against us under the U.S. federal Superfund law or
its state or foreign equivalents, contamination has been identified at several of our current and former facilities, and
we have incurred and will continue to incur costs to investigate, remediate, monitor and clean up these conditions.
Moreover, we may incur liabilities in connection with environmental conditions currently unknown to us relating to
our prior, existing or future owned or leased sites or operations or those of predecessor companies whose liabilities we
may have assumed or acquired. We believe that indemnities contained in certain of our acquisition agreements may
cover certain environmental conditions existing at the time of the acquisition subject to certain terms, limitations and
conditions. However, if these indemnification provisions terminate or if the indemnifying parties do not fulfill their
indemnification obligations, we may be subject to liability with respect to the environmental matters that those
indemnification provisions address.

In addition, environmental, health and safety laws and regulations applicable to our business and the business of our
customers, including laws regulating the energy industry, and the interpretation or enforcement of these laws and
regulations, are constantly evolving and it is impossible to predict accurately the effect that changes in these laws and
regulations, or their interpretation or enforcement, may have upon our business, financial condition or results of
operations. Should environmental laws and regulations, or their interpretation or enforcement, become more stringent,
our costs, or the costs of our customers, could increase, which may have a material adverse effect on our business,
financial position, results of operations or cash flows.
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In particular, legislation and regulations limiting emissions of greenhouse gases, including carbon dioxide associated
with the burning of fossil fuels, are at various stages of consideration and implementation, at the international,
national, regional and state levels. In 2005, the Kyoto Protocol to the 1992 United Nations Framework Convention on
Climate Change, which established a binding set of emission targets for greenhouse gases, became binding on the
countries that ratified it. Attention is now focused on the development of a post-2012 international policy framework
to guide international action to address climate change when the Kyoto Protocol expired in 2012. Certain states and
regions have adopted or are considering legislation or regulation imposing overall caps or taxes on greenhouse gas
emissions from certain sectors or facility categories or mandating the increased use of electricity from renewable
energy sources. Similar legislation has been proposed at the federal level. In addition, the U.S Environmental
Protection Agency (“EPA”) has implemented regulations that require permits for and reductions in greenhouse gas
emissions for certain categories of emission sources, the most recent of which became effective in August 2012.
Pursuant to the terms of a settlement agreement, the EPA is in the process of finalizing greenhouse gas emissions
standards, known as New Source Performance Standards (“NSPS”), for new power plants and plans to propose and issue
NSPS for existing power plants by June 2014 and finalize them a year later. The settlement agreement also calls for
NSPS for greenhouse gas emissions from oil refineries; however the EPA has not proposed such NSPS to date. NSPS
for other oil refinery emissions were issued by the EPA pursuant to the settlement agreement in September 2012 and
became effective in November 2012 with minor amendments effective in December 2013. These laws and regulations
could negatively impact the market for the products we distribute and, consequently, our business.
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In addition, federal, state, local, foreign and provincial laws, regulations and permitting requirements have been
adopted or are being considered that could impose more stringent permitting, disclosure, wastewater and other waste
disposal and well construction and testing requirements on hydraulic fracturing, a practice involving the injection of
water containing certain other substances into rock formations (after perforating the formation with explosive charges)
to stimulate production of hydrocarbons, particularly natural gas, from shale basin regions. Other states and the federal
government are considering regulating this practice. These regulations include a variety of well construction, set back,
wastewater disposal, emissions, baseline sampling, operational and disclosure requirements limiting how fracturing
can be performed and requiring various degrees of disclosures regarding the contents of chemicals injected into the
rock formations, as well as moratoria on all hydraulic fracturing activity. Any increased federal, regional or state
regulation of hydraulic fracturing could reduce the demand for our products in these regions.

Exchange Rate Information

In this report, unless otherwise indicated, foreign currency amounts are converted into U.S. dollar amounts at the
exchange rates in effect on December 31, 2013 and 2012 for balance sheet figures. Income statement figures are
converted on a monthly basis, using each month’s average conversion rate.

Available Information

Our website is located at www.mrcglobal.com. We make available free of charge on or through our internet website
our annual report on Form 10-K, our 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 as soon as
reasonably practicable after we electronically file such material with, or furnish it to, the SEC.
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ITEM 1A. RISK FACTORS

You should carefully consider the following risk factors as well as the other risks and uncertainties contained in this

Annual Report on

Form 10-K or in our other SEC filings. The occurrence of one or more of these risks or uncertainties could materially

and adversely affect our business, financial condition and operating results. In this Annual Report on Form 10-K,

unless the context expressly requires a different reading, when we state that a factor could “adversely affect us”, have a
“material adverse effect”, “adversely affect our business” and similar expressions, we mean that the factor could materially
and adversely affect our business, financial condition, operating results and cash flows. Information contained in this
section may be considered “forward-looking statements”. See “Item 7—Management’s Discussion and Analysis of Financial
Condition and Results of Operations—Cautionary Note Regarding Forward-Looking Statements” for a discussion of

certain qualifications regarding forward looking statements.
Risks Related to Our Business

Decreased capital and other expenditures in the energy industry, which can result from decreased oil and natural gas
prices, among other things, can adversely impact our customers’ demand for our products and our revenue.

A large portion of our revenue depends upon the level of capital and operating expenditures in the oil and natural gas
industry, including capital and other expenditures in connection with exploration, drilling, production, gathering,
transportation, refining and processing operations. Demand for the products we distribute and services we provide is
particularly sensitive to the level of exploration, development and production activity of, and the corresponding capital
and other expenditures by, oil and natural gas companies. A material decline in oil or natural gas prices could depress
levels of exploration, development and production activity and, therefore, could lead to a decrease in our customers’
capital and other expenditures. If our customers’ expenditures decline, our business will suffer.

Volatile oil and gas prices affect demand for our products.

Prices for oil and natural gas are subject to large fluctuations in response to relatively minor changes in the supply of
and demand for oil and natural gas, market uncertainty and a variety of other factors that are beyond our control. Any
sustained decrease in capital expenditures in the oil and natural gas industry could have a material adverse effect on

us.

Many factors affect the supply of and demand for energy and, therefore, influence oil and natural gas prices,
including:

othe level of domestic and worldwide oil and natural gas production and inventories;

othe level of drilling activity and the availability of attractive oil and natural gas field prospects, which governmental
actions may affect, such as regulatory actions or legislation, or other restrictions on drilling, including those related to
environmental concerns (e.g., a temporary moratorium on deepwater drilling in the Gulf of Mexico following a rig
accident or oil spill);

sthe discovery rate of new oil and natural gas reserves and the expected cost of developing new reserves;

ethe actual cost of finding and producing oil and natural gas;

depletion rates;
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*domestic and worldwide refinery overcapacity or undercapacity and utilization rates;
othe availability of transportation infrastructure and refining capacity;

eincreases in the cost of products and services that the oil and gas industry uses, such as those that we provide, which
may result from increases in the cost of raw materials such as steel;

eshifts in end-customer preferences toward fuel efficiency and the use of natural gas;

the economic or political attractiveness of alternative fuels, such as coal, hydrocarbon, wind, solar energy and
biomass-based fuels;

eincreases in oil and natural gas prices or historically high oil and natural gas prices, which could lower demand for oil
and natural gas products;

sworldwide economic activity including growth in non-OECD countries, including (among others) China and India;
einterest rates and the cost of capital;

enational government policies, including government policies that could nationalize or expropriate oil and natural gas
exploration, production, refining or transportation assets;

sthe ability of the Organization of Petroleum Exporting Countries (“OPEC”) to set and maintain production levels and
prices for oil;

the impact of armed hostilities, or the threat or perception of armed hostilities;

7
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eenvironmental regulation;

stechnological advances;

*global weather conditions and natural disasters;
ecurrency fluctuations; and

etax policies.

Oil and natural gas prices have been and are expected to remain volatile. This volatility has historically caused oil and

natural gas companies to change their strategies and expenditure levels from year to year. We have experienced in the

past, and we will likely experience in the future, significant fluctuations in operating results based on these changes. In
particular, volatility in the oil and natural gas sectors could adversely affect our business.

General economic conditions may adversely affect our business.

U.S. and global general economic conditions affect many aspects of our business, including demand for the products
we distribute and the pricing and availability of supplies. General economic conditions and predictions regarding
future economic conditions also affect our forecasts. A decrease in demand for the products we distribute or other
adverse effects resulting from an economic downturn may cause us to fail to achieve our anticipated financial results.
General economic factors beyond our control that affect our business and customers include interest rates, recession,
inflation, deflation, customer credit availability, consumer credit availability, consumer debt levels, performance of
housing markets, energy costs, tax rates and policy, unemployment rates, commencement or escalation of war or
hostilities, the threat or possibility of war, terrorism or other global or national unrest, political or financial instability
and other matters that influence our customers’ spending. Increasing volatility in financial markets may cause these
factors to change with a greater degree of frequency or increase in magnitude. In addition, worldwide economic
conditions could have an adverse effect on our business, prospects, operating results, financial condition, and cash
flows going forward. Continued adverse economic conditions would have an adverse effect on us.

We may be unable to compete successfully with other companies in our industry.

We sell products and services in very competitive markets. In some cases, we compete with large companies with
substantial resources. In other cases, we compete with smaller regional players that may increasingly be willing to
provide similar products and services at lower prices. Competitive actions, such as price reductions, consolidation in
the industry, improved delivery and other actions, could adversely affect our revenue and earnings. We could
experience a material adverse effect to the extent that our competitors are successful in reducing our customers’
purchases of products and services from us. Competition could also cause us to lower our prices, which could reduce
our margins and profitability. Furthermore, consolidation in our industry could heighten the impacts of the
competition on our business and results of operations discussed above, particularly if consolidation results in
competitors with stronger financial and strategic resources and could also result in increases to the prices we are
required to pay for acquisitions we may make in the future.

Demand for the products we distribute could decrease if the manufacturers of those products were to sell a substantial
amount of goods directly to end users in the sectors we serve.

Historically, users of PVF and related products have purchased certain amounts of these products through distributors

and not directly from manufacturers. If customers were to purchase the products that we sell directly from
manufacturers, or if manufacturers sought to increase their efforts to sell directly to end users, we could experience a
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significant decrease in profitability. These or other developments that remove us from, or limit our role in, the
distribution chain, may harm our competitive position in the marketplace, reduce our sales and earnings and adversely
affect our business.

We may experience unexpected supply shortages.

We distribute products from a wide variety of manufacturers and suppliers. Nevertheless, in the future we may have
difficulty obtaining the products we need from suppliers and manufacturers as a result of unexpected demand or
production difficulties that might extend lead times. Also, products may not be available to us in quantities sufficient
to meet our customer demand. Our inability to obtain products from suppliers and manufacturers in sufficient
quantities, or at all, could adversely affect our product offerings and our business.

We may experience cost increases from suppliers, which we may be unable to pass on to our customers.

In the future, we may face supply cost increases due to, among other things, unexpected increases in demand for
supplies, decreases in production of supplies or increases in the cost of raw materials or transportation. Any inability
to pass supply price increases on to our customers could have a material adverse effect on us. For example, we may be
unable to pass increased supply costs on to our customers because significant amounts of our sales are derived from
stocking program arrangements, contracts and MRO

8

21



Edgar Filing: MRC GLOBAL INC. - Form 10-K

arrangements, which provide our customers time limited price protection, which may obligate us to sell products at a
set price for a specific period. In addition, if supply costs increase, our customers may elect to purchase smaller
amounts of products or may purchase products from other distributors. While we may be able to work with our
customers to reduce the effects of unforeseen price increases because of our relationships with them, we may not be
able to reduce the effects of the cost increases. In addition, to the extent that competition leads to reduced purchases of
products or services from us or a reduction of our prices, and these reductions occur concurrently with increases in the
prices for selected commodities which we use in our operations, including steel, nickel and molybdenum, the adverse
effects described above would likely be exacerbated and could result in a prolonged downturn in profitability.

We do not have contracts with most of our suppliers. The loss of a significant supplier would require us to rely more
heavily on our other existing suppliers or to develop relationships with new suppliers. Such a loss may have an
adverse effect on our product offerings and our business.

Given the nature of our business, and consistent with industry practice, we do not have contracts with most of our
suppliers. We generally make our purchases through purchase orders. Therefore, most of our suppliers have the ability
to terminate their relationships with us at any time. Approximately 43% of our total purchases during the year ended
December 31, 2013 were from our 25 largest suppliers. Although we believe there are numerous manufacturers with
the capacity to supply the products we distribute, the loss of one or more of our major suppliers could have an adverse
effect on our product offerings and our business. Such a loss would require us to rely more heavily on our other
existing suppliers or develop relationships with new suppliers, which may cause us to pay higher prices for products
due to, among other things, a loss of volume discount benefits currently obtained from our major suppliers.

Price reductions by suppliers of products that we sell could cause the value of our inventory to decline. Also, these
price reductions could cause our customers to demand lower sales prices for these products, possibly decreasing our
margins and profitability on sales to the extent that we purchased our inventory of these products at the higher prices
prior to supplier price reductions.

The value of our inventory could decline as a result of manufacturer price reductions with respect to products that we
sell. There is no assurance that a substantial decline in product prices would not result in a write-down of our
inventory value. Such a write-down could have an adverse effect on our financial condition.

Also, decreases in the market prices of products that we sell could cause customers to demand lower sales prices from
us. These price reductions could reduce our margins and profitability on sales with respect to the lower-priced
products. Reductions in our margins and profitability on sales could have a material adverse effect on us.

A substantial decrease in the price of steel could significantly lower our gross profit or cash flow.

We distribute many products manufactured from steel. As a result, the price and supply of steel can affect our business
and, in particular, our tubular product category. When steel prices are lower, the prices that we charge customers for
products may decline, which affects our gross profit and cash flow. At times pricing and availability of steel can be
volatile due to numerous factors beyond our control, including general domestic and international economic
conditions, labor costs, sales levels, competition, consolidation of steel producers, fluctuations in and the costs of raw
materials necessary to produce steel, steel manufacturers’ plant utilization levels and capacities, import duties and
tariffs and currency exchange rates. Increases in manufacturing capacity for the tubular products could put pressure on
the prices we receive for our tubular products. When steel prices decline, customer demands for lower prices and our
competitors’ responses to those demands could result in lower sales prices and, consequently, lower gross profit and
cash flow.

If steel prices rise, we may be unable to pass along the cost increases to our customers.
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We maintain inventories of steel products to accommodate the lead time requirements of our customers. Accordingly,
we purchase steel products in an effort to maintain our inventory at levels that we believe to be appropriate to satisfy
the anticipated needs of our customers based upon historic buying practices, contracts with customers and market
conditions. Our commitments to purchase steel products are generally at prevailing market prices in effect at the time
we place our orders. If steel prices increase between the time we order steel products and the time of delivery of the
products to us, our suppliers may impose surcharges that require us to pay for increases in steel prices during the
period. Demand for the products we distribute, the actions of our competitors and other factors will influence whether

we will be able to pass on steel cost increases and surcharges to our customers, and we may be unsuccessful in doing
SO.

9
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We do not have long-term contracts or agreements with many of our customers. The contracts and agreements that we
do have generally do not commit our customers to any minimum purchase volume. The loss of a significant customer
may have a material adverse effect on us.

Given the nature of our business, and consistent with industry practice, we do not have long-term contracts with many
of our customers. In addition, our contracts, including our MRO contracts, generally do not commit our customers to
any minimum purchase volume. Therefore, a significant number of our customers, including our MRO customers,
may terminate their relationships with us or reduce their purchasing volume at any time. Furthermore, the long-term
customer contracts that we do have are generally terminable without cause on short notice. Our 25 largest customers
represented approximately half of our sales for the year ended December 31, 2013. The products that we may sell to
any particular customer depend in large part on the size of that customer’s capital expenditure budget in a particular
year and on the results of competitive bids for major projects. Consequently, a customer that accounts for a significant
portion of our sales in one fiscal year may represent an immaterial portion of our sales in subsequent fiscal years. The
loss of a significant customer, or a substantial decrease in a significant customer’s orders, may have an adverse effect
on our sales and revenue. In addition, we are subject to customer audit clauses in many of our multi-year contracts. If
we are not able to provide the proper documentation or support for invoices per the contract terms, we may be subject
to negotiated settlements with our major customers.

Changes in our customer and product mix could cause our gross profit percentage to fluctuate.

From time to time, we may experience changes in our customer mix or in our product mix. Changes in our customer
mix may result from geographic expansion, daily selling activities within current geographic markets and targeted
selling activities to new customer segments. Changes in our product mix may result from marketing activities to
existing customers and needs communicated to us from existing and prospective customers. If customers begin to
require more lower-margin products from us and fewer higher-margin products, our business, results of operations and
financial condition may suffer.

Customer credit risks could result in losses.

The concentration of our customers in the energy industry may impact our overall exposure to credit risk as customers
may be similarly affected by prolonged changes in economic and industry conditions. Further, laws in some
jurisdictions in which we operate could make collection difficult or time consuming. We perform ongoing credit
evaluations of our customers and do not generally require collateral in support of our trade receivables. While we
maintain reserves for expected credit losses, we cannot assure these reserves will be sufficient to meet write-offs of
uncollectible receivables or that our losses from such receivables will be consistent with our expectations.

We may be unable to successfully execute or effectively integrate acquisitions.

One of our key operating strategies is to selectively pursue acquisitions, including large scale acquisitions, to continue
to grow and increase profitability. However, acquisitions, particularly of a significant scale, involve numerous risks
and uncertainties, including intense competition for suitable acquisition targets, the potential unavailability of
financial resources necessary to consummate acquisitions in the future, increased leverage due to additional debt
financing that may be required to complete an acquisition, dilution of our stockholders’ net current book value per
share if we issue additional equity securities to finance an acquisition, difficulties in identifying suitable acquisition
targets or in completing any transactions identified on sufficiently favorable terms, assumption of undisclosed or
unknown liabilities and the need to obtain regulatory or other governmental approvals that may be necessary to
complete acquisitions. In addition, any future acquisitions may entail significant transaction costs and risks associated
with entry into new markets.
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Even when acquisitions are completed, integration of acquired entities can involve significant difficulties, such as:
ofailure to achieve cost savings or other financial or operating objectives with respect to an acquisition;

estrain on the operational and managerial controls and procedures of our business, and the need to modify systems or to
add management resources;

edifficulties in the integration and retention of customers or personnel and the integration and effective deployment of
operations or technologies;

eamortization of acquired assets, which would reduce future reported earnings;
*possible adverse short-term effects on our cash flows or operating results;
ediversion of management’s attention from the ongoing operations of our business;
e*integrating personnel with diverse backgrounds and organizational cultures;
ecoordinating sales and marketing functions;
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ofailure to obtain and retain key personnel of an acquired business; and
eassumption of known or unknown material liabilities or regulatory non-compliance issues.
Failure to manage these acquisition growth risks could have an adverse effect on us.

Our significant indebtedness may affect our ability to operate our business, and this could have a material adverse
effect on us.

We have now and will likely continue to have a significant amount of indebtedness. As of December 31, 2013, we had
total debt outstanding of $986.8 million, borrowing availability of $776.9 million under our credit facilities and total
liquidity (borrowing capacity plus cash on hand) of $802.1 million. We may incur significant additional indebtedness
in the future. If new indebtedness is added to our current indebtedness, the risks described below could increase. Our
significant level of indebtedness could have important consequences, such as:

elimiting our ability to obtain additional financing to fund our working capital, acquisitions, expenditures, debt service
requirements or other general corporate purposes;

elimiting our ability to use operating cash flow in other areas of our business because we must dedicate a substantial
portion of these funds to service debt;

elimiting our ability to compete with other companies who are not as highly leveraged;

esubjecting us to restrictive financial and operating covenants in the agreements governing our and our subsidiaries’
long-term indebtedness;

eexposing us to potential events of default (if not cured or waived) under financial and operating covenants contained
in our or our subsidiaries’ debt instruments that could have a material adverse effect on our business, results of
operations and financial condition;

eincreasing our vulnerability to a downturn in general economic conditions or in pricing of our products; and
elimiting our ability to react to changing market conditions in our industry and in our customers’ industries.

In addition, borrowings under our credit facilities bear interest at variable rates. If market interest rates increase, the
variable-rate debt will create higher debt service requirements, which could adversely affect our cash flow. Our
interest expense for the year ended December 31, 2013 was $60.7 million.

Our ability to make scheduled debt payments, to refinance our obligations with respect to our indebtedness and to
fund capital and non-capital expenditures necessary to maintain the condition of our operating assets, properties and
systems software, as well as to provide capacity for the growth of our business, depends on our financial and operating
performance, which, in turn, is subject to prevailing economic conditions and financial, business, competitive, legal
and other factors. Our business may not generate sufficient cash flow from operations, and future borrowings may not
be available to us under our credit facilities in an amount sufficient to enable us to pay our indebtedness or to fund our
other liquidity needs. We may seek to sell assets to fund our liquidity needs but may not be able to do so. We may also
need to refinance all or a portion of our indebtedness on or before maturity. We may not be able to refinance any of
our indebtedness on commercially reasonable terms or at all.

26



Edgar Filing: MRC GLOBAL INC. - Form 10-K

In addition, we are and will be subject to covenants contained in agreements governing our present and future
indebtedness. These covenants include and will likely include restrictions on:

einvestments;

eprepayment of certain indebtedness;

the granting of liens;

the incurrence of additional indebtedness;
easset sales;

*the making of fundamental changes;
etransactions with affiliates; and

the payment of dividends.

11
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In addition, any defaults under our credit facilities, including our global asset-based lending facility (“Global ABL
Facility”), our senior secured term loan B (“Term Loan”) or our other debt could trigger cross defaults under other or
future credit agreements and may permit acceleration of our other indebtedness. If our indebtedness is accelerated, we
cannot be certain that we will have sufficient funds available to pay the accelerated indebtedness or that we will have
the ability to refinance the accelerated indebtedness on terms favorable to us or at all. For a description of our credit
facilities and indebtedness, see “Item 7—Management’s Discussion and Analysis of Financial Condition and Results of
Operations—Liquidity and Capital Resources”.

We are a holding company and depend upon our subsidiaries for our cash flow.

We are a holding company. Our subsidiaries conduct all of our operations and own substantially all of our assets.
Consequently, our cash flow and our ability to meet our obligations or to pay dividends or make other distributions in
the future will depend upon the cash flow of our subsidiaries and our subsidiaries’ payment of funds to us in the form
of dividends, tax sharing payments or otherwise. In addition, McJunkin Red Man Corporation, our direct subsidiary
and the primary obligor under our Global ABL Facility and our Term Loan, is also dependent to a significant extent
on the cash flow of its subsidiaries to meet its debt service obligations.

The ability of our subsidiaries to make any payments to us will depend on their earnings, the terms of their current and
future indebtedness, tax considerations and legal and contractual restrictions on the ability to make distributions. In
particular, our subsidiaries’ credit facilities currently impose significant limitations on the ability of our subsidiaries to
make distributions to us and consequently our ability to pay dividends to our stockholders. Subject to limitations in
our credit facilities, our subsidiaries may also enter into additional agreements that contain covenants prohibiting them
from distributing or advancing funds or transferring assets to us under certain circumstances, including to pay
dividends.

Our subsidiaries are separate and distinct legal entities. Any right that we have to receive any assets of or distributions
from any of our subsidiaries upon the bankruptcy, dissolution, liquidation or reorganization, or to realize proceeds
from the sale of their assets, will be junior to the claims of that subsidiary’s creditors, including trade creditors and
holders of debt that the subsidiary issued.

Changes in our credit profile may affect our relationship with our suppliers, which could have a material adverse
effect on our liquidity.

Changes in our credit profile may affect the way our suppliers view our ability to make payments and may induce
them to shorten the payment terms of their invoices, particularly given our high level of outstanding indebtedness.
Given the large dollar amounts and volume of our purchases from suppliers, a change in payment terms may have a
material adverse effect on our liquidity and our ability to make payments to our suppliers and, consequently, may have
a material adverse effect on us.

If tariffs and duties on imports into the U.S. of line pipe, OCTG or certain of the other products that we sell are lifted,
we could have too many of these products in inventory competing against less expensive imports.

U.S. law currently imposes tariffs and duties on imports from certain foreign countries of line pipe and OCTG and, to
a lesser extent, on imports of certain other products that we sell. If these tariffs and duties are lifted or reduced or if the
level of these imported products otherwise increases, and our U.S. customers accept these imported products, we
could be materially and adversely affected to the extent that we would then have higher-cost products in our inventory
or increased supplies of these products drive down prices and margins. If prices of these products were to decrease
significantly, we might not be able to profitably sell these products, and the value of our inventory would decline. In
addition, significant price decreases could result in a significantly longer holding period for some of our inventory.
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We are subject to strict environmental, health and safety laws and regulations that may lead to significant liabilities
and negatively impact the demand for our products.

We are subject to a variety of federal, state, local, foreign and provincial environmental, health and safety laws;
regulations and permitting requirements, including those governing the discharge of pollutants or hazardous
substances into the air, soil or water, the generation, handling, use, management, storage and disposal of, or exposure
to, hazardous substances and wastes, the responsibility to investigate and clean up contamination and occupational
health and safety. Regulations and courts may impose fines and penalties for non-compliance with applicable
environmental, health and safety requirements and the failure to have or to comply with the terms and conditions of
required permits. Our failure to comply with applicable environmental, health and safety requirements could result in
fines, penalties, enforcement actions, third-party claims for property damage and personal injury, requirements to
clean up property or to pay for the costs of cleanup or regulatory or judicial orders requiring corrective measures,
including the installation of pollution control equipment or remedial actions.

Certain laws and regulations, such as the Comprehensive Environmental Response, Compensation and Liability Act
(“CERCLA” or the “U.S. federal Superfund law”) or its state and foreign equivalents, may impose the obligation to
investigate and remediate contamination at a facility on current and former owners or operators or on persons who
may have sent waste to that facility for disposal. These laws and regulations may impose liability without regard to
fault or to the legality of the activities giving rise to the
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contamination. Although we are not aware of any active litigation against us under the U.S. federal Superfund law or
its state or foreign equivalents, contamination has been identified at several of our current and former facilities, and
we have incurred and will continue to incur costs to investigate and remediate these conditions.

Moreover, we may incur liabilities in connection with environmental conditions currently unknown to us relating to
our existing, prior or future owned or leased sites or operations or those of predecessor companies whose liabilities we
may have assumed or acquired. We believe that indemnities contained in certain of our acquisition agreements may
cover certain environmental conditions existing at the time of the acquisition, subject to certain terms, limitations and
conditions. However, if these indemnification provisions terminate or if the indemnifying parties do not fulfill their
indemnification obligations, we may be subject to liability with respect to the environmental matters that those
indemnification provisions address.

In addition, environmental, health and safety laws and regulations applicable to our business and the business of our
customers, including laws regulating the energy industry, and the interpretation or enforcement of these laws and
regulations, are constantly evolving. It is impossible to predict accurately the effect that changes in these laws and
regulations, or their interpretation or enforcement, may have on us. Should environmental laws and regulations, or
their interpretation or enforcement, become more stringent, our costs, or the costs of our customers, could increase,
which may have a material adverse effect on us.

In particular, legislation and regulations limiting emissions of greenhouse gases, including carbon dioxide associated
with the burning of fossil fuels, are at various stages of consideration and implementation, at the international,
national, regional and state levels. In 2005, the Kyoto Protocol to the 1992 United Nations Framework Convention on
Climate Change, which established a binding set of emission targets for greenhouse gases, became binding on the
countries that ratified it. Attention is now focused on the development of a post-2012 international policy framework
to guide international action to address climate change when the Kyoto Protocol expired in 2012. Certain states and
regions have adopted or are considering legislation or regulation imposing overall caps or taxes on greenhouse gas
emissions from certain sectors or facility categories or mandating the increased use of electricity from renewable
energy sources. Similar legislation has been proposed at the federal level. In addition, the EPA has implemented
regulations that require permits for and reductions in greenhouse gas emissions for certain categories of emission
sources, the most recent of which became effective in August 2012. Pursuant to the terms of a settlement agreement,
the EPA is in the process of finalizing greenhouse gas emissions standards, known as NSPS, for new power plants and
plans to propose NSPS for existing power plants by June 2014 and finalize them a year later. The settlement
agreement also calls for NSPS for greenhouse gas emissions from oil refineries; however the EPA has not proposed
such NSPS to date. NSPS for other oil refinery emissions were issued by the EPA pursuant to the settlement
agreement in September 2012 and became effective in November 2012 with minor amendments effective in
December 2013. These laws and regulations could negatively impact the market for the products we distribute and,
consequently, our business.

In addition, federal, state, local, foreign and provincial laws, regulations and permitting requirements have been
adopted or are being considered that could impose more stringent permitting, disclosure, wastewater disposal and well
construction requirements on hydraulic fracturing, a practice involving the injection of water containing certain other
substances into rock formations (after perforating the formation with explosive charges) to stimulate production of
hydrocarbons, particularly natural gas, from shale basin regions. These effective and potential regulations include a
variety of well construction, set back, wastewater disposal, emissions, baseline sampling, operational and disclosure
requirements limiting how fracturing can be performed and requiring various degrees of disclosures regarding the
contents of chemicals injected into the rock formations, as well as moratoria on all hydraulic fracturing activity. Any
increased federal, regional or state regulation of hydraulic fracturing could significantly reduce the demand for our
products in the high-growth shale regions of the U.S.
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We may not have adequate insurance for potential liabilities, including liabilities arising from litigation.

In the ordinary course of business, we have and in the future may become the subject of various claims, lawsuits and
administrative proceedings seeking damages or other remedies concerning our commercial operations, the products
we distribute, employees and other matters, including potential claims by individuals alleging exposure to hazardous
materials as a result of the products we distribute or our operations. Some of these claims may relate to the activities
of businesses that we have acquired, even though these activities may have occurred prior to our acquisition of the
businesses. The products we distribute are sold primarily for use in the energy industry, which is subject to inherent
risks that could result in death, personal injury, property damage, pollution, release of hazardous substances or loss of
production. In addition, defects in the products we distribute could result in death, personal injury, property damage,
pollution, release of hazardous substances or damage to equipment and facilities. Actual or claimed defects in the
products we distribute may give rise to claims against us for losses and expose us to claims for damages.

We maintain insurance to cover certain of our potential losses, and we are subject to various self-retentions,
deductibles and caps under our insurance. It is possible, however, that judgments could be rendered against us in cases
in which we would be uninsured and beyond the amounts that we currently have reserved or anticipate incurring for
these matters. Even a partially uninsured claim, if successful and of significant size, could have a material adverse
effect on us. Furthermore, we may not be able to continue to obtain insurance on commercially reasonable terms in the
future, and we may incur losses from interruption of our business that exceed our insurance coverage. Even in cases
where we maintain insurance coverage, our insurers may raise various objections and exceptions to coverage that
could make uncertain the timing and amount of any possible insurance recovery. Finally, while we may have
insurance
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coverage, we cannot guarantee that the insurance carrier will have the financial wherewithal to pay a claim otherwise
covered by insurance, and as a result we may be responsible for any such claims.

Due to our position as a distributor, we are subject to personal injury, product liability and environmental claims
involving allegedly defective products.

Our customers use certain of the products we distribute in potentially hazardous applications that can result in
personal injury, product liability and environmental claims. A catastrophic occurrence at a location where end users
use the products we distribute may result in us being named as a defendant in lawsuits asserting potentially large
claims, even though we did not manufacture the products. Applicable law may render us liable for damages without
regard to negligence or fault. In particular, certain environmental laws provide for joint and several and strict liability
for remediation of spills and releases of hazardous substances. Certain of these risks are reduced by the fact that we
are a distributor of products that third-party manufacturers produce, and, thus, in certain circumstances, we may have
third-party warranty or other claims against the manufacturer of products alleged to have been defective. However,
there is no assurance that these claims could fully protect us or that the manufacturer would be able financially to
provide protection. There is no assurance that our insurance coverage will be adequate to cover the underlying claims.
Our insurance does not provide coverage for all liabilities (including liability for certain events involving pollution or
other environmental claims).

We are a defendant in asbestos-related lawsuits. Exposure to these and any future lawsuits could have a material
adverse effect on us.

We are a defendant in lawsuits involving approximately 930 claims, arising from exposure to asbestos-containing
materials included in products that we distributed in the past. Each claim involves allegations of exposure to
asbestos-containing materials by a single individual, his or her spouse or family members. The complaints in these
lawsuits typically name many other defendants. In the majority of these lawsuits, little or no information is known
regarding the nature of the plaintiffs’ alleged injuries or their connection with the products we distributed. Based on

our experience with asbestos litigation to date, as well as the existence of certain insurance coverage, we do not

believe that the outcome of these pending claims will have a material impact on us. However, the potential liability
associated with asbestos claims is subject to many uncertainties, including negative trends with respect to settlement
payments, dismissal rates and the types of medical conditions alleged in pending or future claims, negative

developments in the claims pending against us, the current or future insolvency of co-defendants, adverse changes in
relevant laws or the interpretation of those laws and the extent to which insurance will be available to pay for defense
costs, judgments or settlements. Further, while we anticipate that additional claims will be filed against us in the

future, we are unable to predict with any certainty the number, timing and magnitude of future claims. Therefore, we

can give no assurance that pending or future asbestos litigation will not ultimately have a material adverse effect on

us. See “Item 7—Management’s Discussion and Analysis of Financial Condition and Results of Operations—Contractual
Obligations, Commitments and Contingencies—Legal Proceedings” and “Item 3—Legal Proceedings” for more information.

If we lose any of our key personnel, we may be unable to effectively manage our business or continue our growth.

Our future performance depends to a significant degree upon the continued contributions of our management team and
our ability to attract, hire, train and retain qualified managerial, sales and marketing personnel. In particular, we rely
on our sales and marketing teams to create innovative ways to generate demand for the products we distribute. The
loss or unavailability to us of any member of our management team or a key sales or marketing employee could have
a material adverse effect on us to the extent we are unable to timely find adequate replacements. We face competition
for these professionals from our competitors, our customers and other companies operating in our industry. We may
be unsuccessful in attracting, hiring, training and retaining qualified personnel.
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Interruptions in the proper functioning of our information systems could disrupt operations and cause increases in
costs or decreases in revenues.

The proper functioning of our information systems is critical to the successful operation of our business. We depend
on our information management systems to process orders, track credit risk, manage inventory and monitor accounts
receivable collections. Our information systems also allow us to efficiently purchase products from our vendors and
ship products to our customers on a timely basis, maintain cost-effective operations and provide superior service to
our customers. However, our information systems are vulnerable to natural disasters, power losses, telecommunication
failures and other problems. If critical information systems fail or are otherwise unavailable, our ability to procure
products to sell, process and ship customer orders, identify business opportunities, maintain proper levels of
inventories, collect accounts receivable and pay accounts payable and expenses could be adversely affected. In
addition, the cost to repair, modify or replace all or part of our information systems or consolidate one or more
systems onto one information technology platform, whether by necessity or choice, would require a significant cash
investment on the part of the Company. Our ability to integrate our systems with our customers’ systems would also be
significantly affected. We maintain information systems controls designed to protect against, among other things,
unauthorized program changes and unauthorized access to data on our information systems. If our information
systems controls do not function properly, we face increased risks of unexpected errors and unreliable financial data or
theft of proprietary Company information.
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The occurrence of cyber incidents, or a deficiency in our cybersecurity, could negatively impact our business by
causing a disruption to our operations, a compromise or corruption of our confidential information or damage to our
Company’s image, all of which could negatively impact our financial results.

A cyber incident is considered to be any adverse event that threatens the confidentiality, integrity or availability of our
information resources. More specifically, a cyber incident is an intentional attack or an unintentional event that can
include gaining unauthorized access to systems to disrupt operations, corrupt data or steal confidential information. As
our reliance on technology has increased, so have the risks posed to our systems, both internal and those we have
outsourced. Our three primary risks that could directly result from the occurrence of a cyber incident include
operational interruption, damage to our Company’s reputation and image, and private data exposure. We have
implemented solutions, processes, and procedures to help mitigate this risk, but these measures, as well as our
organization’s increased awareness of our risk of a cyber incident, do not guarantee that our financial results will not be
negatively impacted by such an incident.

The loss of third-party transportation providers upon whom we depend, or conditions negatively affecting the
transportation industry, could increase our costs or cause a disruption in our operations.

We depend upon third-party transportation providers for delivery of products to our customers. Strikes, slowdowns,
transportation disruptions or other conditions in the transportation industry, including, but not limited to, shortages of
truck drivers, disruptions in rail service, increases in fuel prices and adverse weather conditions, could increase our
costs and disrupt our operations and our ability to service our customers on a timely basis. We cannot predict whether
or to what extent increases or anticipated increases in fuel prices may impact our costs or cause a disruption in our
operations going forward.

We may need additional capital in the future, and it may not be available on acceptable terms, or at all.

We may require more capital in the future to:

*fund our operations;

finance investments in equipment and infrastructure needed to maintain and expand our distribution capabilities;
eenhance and expand the range of products we offer; and

erespond to potential strategic opportunities, such as investments, acquisitions and international expansion.

We can give no assurance that additional financing will be available on terms favorable to us, or at all. The terms of
available financing may place limits on our financial and operating flexibility. If adequate funds are not available on
acceptable terms, we may be forced to reduce our operations or delay, limit or abandon expansion opportunities.
Moreover, even if we are able to continue our operations, the failure to obtain additional financing could reduce our
competitiveness.

Adverse weather events or natural disasters could negatively affect our local economies or disrupt our operations.
Certain areas in which we operate are susceptible to adverse weather conditions or natural disasters, such as
hurricanes, tornadoes, floods and earthquakes. These events can disrupt our operations, result in damage to our
properties and negatively affect the local economies in which we operate. Additionally, we may experience
communication disruptions with our customers, vendors and employees. These events can cause physical damage to

our branches and require us to close branches. Additionally, our sales order backlog and shipments can experience a
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temporary decline immediately following these events.

We cannot predict whether or to what extent damage caused by these events will affect our operations or the
economies in regions where we operate. These adverse events could result in disruption of our purchasing or
distribution capabilities, interruption of our business that exceeds our insurance coverage, our inability to collect from
customers and increased operating costs. Our business or results of operations may be adversely affected by these and
other negative effects of these events.

We have a substantial amount of goodwill and other intangible assets recorded on our balance sheet, partly because of
acquisitions and business combination transactions. The amortization of acquired intangible assets will reduce our
future reported earnings. Furthermore, if our goodwill or other intangible assets become impaired, we may be required
to recognize charges that would reduce our income.

As of December 31, 2013, we had $1.3 billion of goodwill and other intangibles recorded on our balance sheet. A
substantial portion of these intangible assets results from our use of purchase accounting in connection with the
acquisitions we have made over the past several years. In accordance with the purchase accounting method, the excess
of the cost of an acquisition over the fair value of identifiable tangible and intangible assets is assigned to goodwill.
The amortization expense associated with our identifiable intangible assets will have a negative effect on our future
reported earnings. Many other companies, including many of our competitors, may not have the significant acquired
intangible assets that we have because they may not have participated in recent acquisitions and business combination
transactions similar to ours. Thus, the amortization of identifiable intangible assets may not negatively affect their
reported earnings to the same degree as ours.
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Additionally, under generally accepted accounting principles, goodwill and certain other long lived intangible assets
are not amortized, but must be reviewed for possible impairment annually, or more often in certain circumstances
where events indicate that the asset values are not recoverable. These reviews could result in an earnings charge for
impairment, which would reduce our net income even though there would be no impact on our underlying cash flow.

We face risks associated with conducting business in markets outside of North America.

We currently conduct substantial business in countries outside of North America. In addition, we are evaluating the
possibility of establishing distribution networks in certain other foreign countries, particularly in Europe, Asia, the
Middle East and South America. We could be materially and adversely affected by economic, legal, political and
regulatory developments in the countries in which we do business in the future or in which we expand our business,
particularly those countries which have historically experienced a high degree of political or economic instability.
Examples of risks inherent in such non-North American activities include:

echanges in the political and economic conditions in the countries in which we operate, including civil uprisings and
terrorist acts;

sunexpected changes in regulatory requirements;

echanges in tariffs;

the adoption of foreign or domestic laws limiting exports to or imports from certain foreign countries;

fluctuations in currency exchange rates and the value of the U.S. dollar;

erestrictions on repatriation of earnings;

sexpropriation of property without fair compensation;

egovernmental actions that result in the deprivation of contract or proprietary rights; and

the acceptance of business practices which are not consistent with or are antithetical to prevailing business practices
we are accustomed to in North America including export compliance and anti-bribery practices and governmental

sanctions.

If we begin doing business in a foreign country in which we do not presently operate, we may also face difficulties in
operations and diversion of management time in connection with establishing our business there.

We are subject to U.S. and other anti-corruption laws, trade controls, economic sanctions, and similar laws and
regulations, including those in the jurisdictions where we operate. Our failure to comply with these laws and
regulations could subject us to civil, criminal and administrative penalties and harm our reputation.

Doing business on a worldwide basis requires us to comply with the laws and regulations of the U.S. government and
various foreign jurisdictions. These laws and regulations place restrictions on our operations, trade practices, partners
and investment decisions. In particular, our operations are subject to U.S. and foreign anti-corruption and trade control
laws and regulations, such as the Foreign Corrupt Practices Act (“FCPA”), export controls and economic sanctions
programs, including those administered by the U.S. Treasury Department’s Office of Foreign Assets Control (“OFAC”).
As a result of doing business in foreign countries and with foreign partners, we are exposed to a heightened risk of
violating anti-corruption and trade control laws and sanctions regulations.

36



Edgar Filing: MRC GLOBAL INC. - Form 10-K

The FCPA prohibits us from providing anything of value to foreign officials for the purposes of obtaining or retaining
business or securing any improper business advantage. It also requires us to keep books and records that accurately
and fairly reflect the Company’s transactions. As part of our business, we may deal with state-owned business
enterprises, the employees of which are considered foreign officials for purposes of the FCPA. In addition, the
provisions of the United Kingdom Bribery Act (the “Bribery Act”) extend beyond bribery of foreign public officials and
also apply to transactions with individuals that a government does not employ. The provisions of the Bribery Act are
also more onerous than the FCPA in a number of other respects, including jurisdiction, non-exemption of facilitation
payments and penalties. Some of the international locations in which we operate lack a developed legal system and
have higher than normal levels of corruption. Our continued expansion outside the U.S., including in developing
countries, and our development of new partnerships and joint venture relationships worldwide, could increase the risk
of FCPA, OFAC or Bribery Act violations in the future.

Economic sanctions programs restrict our business dealings with certain sanctioned countries, persons and entities. In
addition, because we act as a distributor, we face the risk that our customers might further distribute our products to a
sanctioned person or entity, or an ultimate end-user in a sanctioned country, which might subject us to an investigation
concerning compliance with OFAC or other sanctions regulations.

Violations of anti-corruption and trade control laws and sanctions regulations are punishable by civil penalties,
including fines, denial of export privileges, injunctions, asset seizures, debarment from government contracts and
revocations or restrictions of licenses, as well as criminal fines and imprisonment. We have established policies and
procedures designed to assist our compliance with applicable U.S. and international anti-corruption and trade control
laws and regulations, including the FCPA, the Bribery Act and
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trade controls and sanctions programs administered by OFAC, and have trained our employees to comply with these
laws and regulations. However, there can be no assurance that all of our employees, consultants, agents or other
associated persons will not take actions in violation of our policies and these laws and regulations, and that our
policies and procedures will effectively prevent us from violating these regulations in every transaction in which we
may engage or provide a defense to any alleged violation. In particular, we may be held liable for the actions that our
local, strategic or joint venture partners take inside or outside of the United States, even though our partners may not
be subject to these laws. Such a violation, even if our policies prohibit it, could have a material adverse effect on our
reputation, business, financial condition and results of operations. In addition, various state and municipal
governments, universities and other investors maintain prohibitions or restrictions on investments in companies that
do business with sanctioned countries, persons and entities, which could adversely affect the market for our common
stock and other securities.

We face risks associated with international instability and geopolitical developments.

In some countries, there is an increased chance for economic, legal or political changes that may adversely affect the
performance of our services, sale of our products or repatriation of our profits. We do not know the impact that these
regulatory, geopolitical and other factors may have on our business in the future and any of these factors could
adversely affect us.

We are exposed to risks relating to evaluations of controls required by Section 404 of the Sarbanes-Oxley Act of 2002
(the “Sarbanes-Oxley Act”).

Section 404 of the Sarbanes-Oxley Act requires us to annually evaluate our internal controls systems to allow
management to report on, and our independent auditors to audit, our internal controls over financial reporting. This is
not a static process as we change our processes each year or acquire new companies that have different controls than
our controls. Upon completion of this process each year, we may identify control deficiencies of varying degrees of
severity under applicable U.S. Securities and Exchange Commission (“SEC”) and Public Company Accounting
Oversight Board (“PCAOB”) rules and regulations that remain unremediated. We are required to report, among other
things, control deficiencies that constitute a “material weakness” or changes in internal controls that, or that are
reasonably likely to, materially affect internal controls over financial reporting. A “material weakness” is a significant
deficiency or combination of significant deficiencies in internal control over financial reporting that results in a
reasonable possibility that a material misstatement of the annual or interim financial statements will not be prevented
or detected and corrected on a timely basis.

We could suffer a loss of confidence in the reliability of our financial statements if we or our independent registered
public accounting firm reports a material weakness in our internal controls, if we do not develop and maintain
effective controls and procedures or if we are otherwise unable to deliver timely and reliable financial information.
Any loss of confidence in the reliability of our financial statements or other negative reaction to our failure to develop
timely or adequate disclosure controls and procedures or internal controls could result in a decline in the price of our
common stock. In addition, if we fail to remedy any material weakness, our financial statements may be inaccurate,
we may face restricted access to the capital markets and our stock price may be adversely affected.

The SEC’s move toward a single set of international accounting standards could materially impact our results of
operations.

The SEC continues to review the possibility of convergence to a single set of international accounting standards (such
as International Financial Reporting Standards (“IFRS”)). The associated changes in regulatory accounting may
negatively impact the way we record revenues, expenses, assets and liabilities. Currently, under IFRS, the last in, first
out (“LIFO”) method of valuing inventory is not permitted. If we had ceased valuing our inventory under the LIFO
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method at December 31, 2013, we would have been required to make tax payments approximating $129.8 million
over the subsequent four years.

We do not currently intend to pay dividends in the foreseeable future.

It is uncertain when, if ever, we will declare dividends to our stockholders. We do not currently intend to pay
dividends in the foreseeable future. Our ability to pay dividends is constrained by our holding company structure
under which we are dependent on our subsidiaries for payments. Additionally, we and our subsidiaries are parties to
credit agreements which restrict our ability and their ability to pay dividends. See “Item 5—Market for the Registrant’s
Common Equity, Related Shareholder Matters and Issuer Purchases of Equity Securities” and “Item 7—Management’s
Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources”.

Compliance with and changes in laws and regulations in the countries in which we operate could have a significant
financial impact and affect how and where we conduct our operations.

We have operations in the U.S. and in 19 countries that can be impacted by expected and unexpected changes in the
business and legal environments in the countries in which we operate. Compliance with and changes in laws,
regulations, and other legal and business issues could impact our ability to manage our costs and to meet our earnings
goals. Compliance related matters could also limit our
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ability to do business in certain countries. Changes that could have a significant cost to us include new legislation,
new regulations, or a differing interpretation of existing laws and regulations, changes in tax law or tax rates, the
unfavorable resolution of tax assessments or audits by various taxing authorities, the expansion of currency exchange
controls, export controls or additional restrictions on doing business in countries subject to sanctions in which we
operate or intend to operate.

ITEM 1B. UNRESOLVED STAFF COMMENTS
Not applicable.
ITEM 2.PROPERTIES

In North America, we operate a modified hub and spoke model that is centered around our nine distribution centers in
the U.S and Canada with more than 170 branch locations which have inventory and local employees. Our U.S.
network is comprised of over 130 branch locations and 8 distribution centers. We own our Charleston, WV corporate
office and our Nitro, WV and Houston, TX (Darien Street) distribution centers and lease the remaining six distribution
centers. In Canada, we have over 40 branch locations and we own our one distribution center in Nisku, Alberta,
Canada. We own less than 15% of our branch locations as we primarily lease the facilities.

Outside North America, we operate through a network of over 55 branch locations located throughout Europe, Asia,
Australasia and the Middle East, including six distribution centers in each of the United Kingdom, Norway,
Singapore, the Netherlands and Australia. We also maintain an operations center for our international operations in
Bradford, United Kingdom. We own our Brussels, Belgium location and the remainder of our locations are leased.

Our Company maintains its principal executive office at 2 Houston Center, 909 Fannin Street, Suite 3100, Houston,
Texas, 77010 and also maintains corporate offices in Charleston, WV, and in Tulsa, OK. All three locations have
corporate functions such as accounting, human resources, legal and information technology. We also maintain
operations centers for our Canadian operations in Calgary, Alberta and for our international operations in Bradford,
United Kingdom.

ITEM 3.LEGAL PROCEEDINGS

From time to time, we have been subject to various claims and involved in legal proceedings incidental to the nature
of our businesses. We maintain insurance coverage to reduce financial risk associated with certain of these claims and
proceedings. It is not possible to predict the outcome of these claims and proceedings. However, in our opinion, there
are no material pending legal proceedings that upon resolution are likely to have a material effect on our business,
financial condition, results of operations or cash flows.

Also, from time to time, in the ordinary course of our business, our customers may claim that the products that we
distribute are either defective or require repair or replacement under warranties that either we or the manufacturer may
provide to the customer. These proceedings are, in the opinion of management, ordinary and routine matters incidental
to our normal business. Our purchase orders with our suppliers generally require the manufacturer to indemnify us
against any product liability claims, leaving the manufacturer ultimately responsible for these claims. In many cases,
state, provincial or foreign law provides protection to distributors for these sorts of claims, shifting the responsibility
to the manufacturer. In some cases, we could be required to repair or replace the products for the benefit of our
customer and seek our recovery from the manufacturer for our expense. In the opinion of management, the ultimate
disposition of these claims and proceedings are not expected to have a material adverse effect on our financial
position, results of operations or cash flows.
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For information regarding asbestos cases in which we are a defendant and other claims and proceedings, see

“Item 7—Management’s Discussion and Analysis of Financial Condition and Results of Operations—Contractual
Obligations, Commitments and Contingencies—Legal Proceedings” and “Note 15—Commitments and Contingencies” to our
audited consolidated financial statements included elsewhere in this report.

ITEM 4.MINE SAFETY DISCLOSURES
Not applicable.
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EXECUTIVE OFFICERS OF THE REGISTRANT

The name, age, period of service and the title of each of our executive officers as of February 21, 2014 are listed
below.

Andrew R. Lane, age 54, has served as our president and chief executive officer (“CEQ”) since September 2008 and our
chairman of the board since December 2009. He has also served as a director of MRC Global Inc. since September
2008. From December 2004 to December 2007, he served as executive vice president and chief operating officer of
Halliburton Company, where he was responsible for Halliburton’s overall operational performance. Prior to that, he
held a variety of leadership roles within Halliburton. Mr. Lane received a B.S. in mechanical engineering from

Southern Methodist University in 1981 (cum laude). He also completed the Advanced Management Program (A.M.P.)
at Harvard Business School in 2000.

James E. Braun, age 54, has served as our executive vice president and chief financial officer since November 2011.
Prior to joining the Company, Mr. Braun served as chief financial officer of Newpark Resources, Inc. since 2006.
Newpark provides drilling fluids and other products and services to the oil and gas exploration and production
industry, both inside and outside of the U.S. Before joining Newpark, Mr. Braun held a variety of leadership positions
with Baker Hughes Incorporated, a leading provider of drilling, formation evaluation, completion and production
products and services to the worldwide oil and gas industry. Mr. Braun is a CPA and was formerly a partner with
Deloitte & Touche. Mr. Braun received a B.A. in accounting from the University of Illinois at Urbana-Champaign.

Daniel J. Churay, age 51, has served as our executive vice president corporate affairs, general counsel and corporate
secretary since May 2012. In his current role, Mr. Churay manages the Company’s human resources, legal, risk and
compliance, external and government affairs and certain shared services functions. He also acts as corporate secretary
to the Company’s board of directors. Prior to May 2012, Mr. Churay served as executive vice president and general
counsel since August 2011 and as our corporate secretary since November 2011. From December 2010 to June 2011,
he served as president and CEO of Rex Energy Corporation, an independent oil and gas company. From September
2002 to December 2010, Mr. Churay served as executive vice president, general counsel and secretary of YRC
Worldwide Inc., a transportation and logistics company. Mr. Churay received a bachelor’s degree in economics from
the University of Texas and a juris doctorate from the University of Houston Law Center, where he was a member of
the Law Review.

Gary A. Ittner, age 61, has served as executive vice president of supply chain management since August 2013. Prior
to this role, he served as executive vice president of corporate strategy, mergers and acquisitions since September
2012. From September 2010 to May 2012, he served as our executive vice president of global supply chain
management and as our chief administrative officer. Prior to that, he served as our executive vice president—supply
chain management from October 2008 to September 2010. Mr. Ittner began working at MRC in 1971 following his
freshman year at the University of Cincinnati and joined MRC full-time following his graduation in 1974.

Rory M. Isaac, age 63, has served as executive vice president — international operations since July 2013. Mr. Isaac has

served as executive vice president of corporate strategy, mergers and acquisitions from Sept/div>

Financial information relating to the three months ended September 30, 2015 and 2014 operations by business
segment are as follows:

Sales, Net Segment
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U.S.

Customers
2015 $6,930

Contract Manufacturing 2014 5.743

2015 147
Branded Proprietary Products 2014 129

) ) 2015 376

Other Nutraceutical Businesses 2014 427
Total Company 2015 7,453
2014 6,299

International
Customers

$1,815
2,065

172
210

1,992
2,283

Total Assets as of

September 30, June 30,
2015

2015
Contract Manufacturing $9.113
Branded Proprietary Products 1,296
Other Nutraceutical Businesses 1,668
Total Company $12,077

15

$8,482

1,324

1,817

$11,623

Total
$8,745

7,808
319
339
381

435

9,445
8,582

Gross
Profit
$1,041

1,151
128

6

146

144

1,315
1,301

$59
60

—_—

59
61

Capital
Depreciation Expenditures

$54
351

55
352
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Item 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANICAL CONDITION AND RESULTS OF
OPERATION

Certain statements set forth under this caption constitute "forward-looking statements."” See "Disclosure Regarding
Forward-Looking Statements" on page 1 of this Quarterly Report on Form 10-Q for additional factors relating to such
statements. The following discussion should also be read in conjunction with the condensed consolidated financial
statements of the Company and Notes thereto included herein and the Company's Annual Report on Form 10-K for
the fiscal year ended June 30, 2015.

The Company is engaged primarily in the manufacturing, distributing, marketing and sales of vitamins, nutritional
supplements and herbal products. The Company's customers are located primarily in the United States, Luxembourg
and Canada.

Business Outlook

Our future results of operations and the other forward-looking statements contained in this Quarterly Report on Form
10-Q, including this MD&A, involve a number of risks and uncertainties—in particular, the statements regarding our
goals and strategies, new product introductions, plans to cultivate new businesses, pending divestitures, future
economic conditions, revenue, pricing, gross margin and costs, the tax rate, and potential legal proceedings. We are
focusing our efforts to improve operational efficiency and reduce spending that may have an impact on expense levels
and gross margin. In addition to the various important factors discussed above, a number of other important factors
could cause actual results to differ significantly from our expectations. See the risks described in "Risk Factors" in
Part II, Item 1A of this Quarterly Report on Form 10-Q.

For the three months ended September 30, 2015, our net sales from operations increased by $0.8 million to
approximately $9.4 million from approximately $8.6 million in our three months ended September 30, 2014. For each
of the three months ended September 30, 2015 and 2014 we had operating income of approximately $0.5 million. In
the three months ended September 30, 2015, our gross profit remained substantially the same as it was for the three
months ended September 30, 2014, approximately $1.3 million in each period, as a result of our cost of goods sold
increasing by approximately $0.8 million. Our profit margins decreased primarily as a result of decreased margins in
our Contract Manufacturing Segment, as our net sales increased by $0.9 million and our cost of sales increased by
$1.0 million, resulting in a net decrease in our gross profit of $0.1 million in this segment. The increase in the cost of
sales was primarily due to the higher cost of the raw materials used in the products manufactured for Life Extensions.
We maintained our consolidated selling and administrative expenses at approximately $0.8 million in each of the three
months ended September 30, 2015 and 2014.

We continue to focus on our core businesses and push forward in maintaining our cost structure in line with our sales.
In our branded product segment, we are developing new customer relationships focused on the international markets
in Canada, Mexico and Asia. We are also developing new products to include branded products for solid dosage
which will be manufactured by MDC and sold using our AgroLabs brand or to our customer contacts developed
through selling our branded product for private label. We believe that this will increase sales and further leverage our
fixed manufacturing and selling costs in each of these segments as we diversify our branded product offerings to our
existing and developing customers. While this sale cycle has taken longer than management had anticipated, we
expect these relationships to produce sales in the fiscal year ending June 30, 2016.

Critical Accounting Policies and Estimates

There have been no changes to our critical accounting policies in the three months ended September 30, 2015. Critical
accounting policies and the significant estimates made in accordance with them are regularly discussed by
management with our Audit Committee. Those policies are discussed under "Critical Accounting Policies" in our
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"Management's Discussion and Analysis of Financial Condition and Results of Operations" included in Item 7 of our
Annual Report on Form 10-K for the year ended June 30, 2015.
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Results of Operations
Our results from operations in the following table, sets forth the income statement data of our results as a percentage
of net sales for the periods indicated:

For the three

months

ended September

30,

2015 2014
Sales, net 100.0% 100.0%
Costs and expenses:
Cost of sales 86.1% 84.9%
Selling and administrative 88%  9.9%

94.9% 94.8%
Income from operations 50% 52%
Other expense, net
Interest expense 2.5%) (2.8%)
Other income, net 0.2% 0.1%
Change in fair value of derivative liabilities (0.0%) 2.5%
Other expense, net 2.3%) (0.2%)
Income before income taxes 2.8% 5.0%
Federal and state income taxes, net 0.3% 0.3%
Net income 2.5% 4.7%

For the Three Months Ended September 30, 2015 compared to the Three Months Ended September 30, 2014

Sales, net. Sales, net, for the three months ended September 30, 2015 and 2014 were $9.4 million and $8.6 million,
respectively, an increase of 10.1%, and are comprised of the following:

Three months ended Dollar Percentage
September 30, Change Change
2015 2014 2015 vs 2014 2015 vs 2014

(amounts in thousands)
Contract Manufacturing:

US Customers $6,930 $5,743 $1,187 20.7%
International Customers 1,815 2,065 (250) (12.1%)
Net sales, Contract Manufacturing 8,745 7,808 937 12.0%
Branded Nutraceutical Products:

US Customers 147 129 18 14.0%
International Customers 172 210 (38) (18.1%)
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Net sales, Branded Nutraceutical Products 319 339

Other Nutraceuticals:
US Customers
International Customers

Net sales, Other Nutraceuticals

Total net sales

376 427
5 8
381 435

$9.,445 $8,582
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(20)

(5D
3)
(54)

$863

(5.9%)

(11.9%)
(37.5%)
(12.4%)

10.1%

For the three months ended September 30, 2015 and 2014, a significant portion of our consolidated net sales,
approximately 87% and 81%, respectively, were concentrated among two customers in our Contract Manufacturing
Segment, Herbalife and Life Extensions. Herbalife and Life Extensions represented approximately 47% each and
63% and 26%, respectively of our Contract Manufacturing Segment's net sales in the three months ended September
30, 2015 and 2014, respectively. The loss of any of these customers could have a significant adverse impact on our
financial condition and results of operations. Costco Wholesale Corporation ("Costco") (a customer of our Branded
Proprietary Products Segment), while not a significant customer of our consolidated net sales represented
approximately 77% and 78% of net sales in the three months ended September 30, 2015 and 2014, respectively of the

Branded Propriety Products Segment.
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The increase in net sales of approximately $0.8 million was primarily the result of:

Net sales increased in our Contract Manufacturing Segment by $0.9 million primarily due to increased sales volumes
to Life Extensions in the three months ended September 30, 2015 of approximately $2.1 million offset, in part, by a
“decrease in net sales to Herbalife of approximately $0.8 million (primarily in the international markets for Herbalife)

in the three months ended September 30, 2015.

Net sales in our Branded Nutraceutical Segment decreased by approximately $20,000 in the three months ended
September 30, 2015, primarily as the result of the decreased sales volume of $0.1 million, including a decrease of
-approximately $83,000 with Costco. The decreased sales volume was offset, in part, from the release of an estimated
sales allowance of approximately $0.1 million for a customer the Company has not done business with in the past
five years.
Net sales in our Other Nutraceutical segments decreased by $54 primarily as a result of decreased sales to customers
of Chem.

Cost of sales. Cost of sales increased by $0.8 million to $8.1 million for the three months ended September 30, 2015,
as compared to $7.3 million for the three months ended September 30, 2014. Cost of sales increased as a percentage
of sales to 86.1% for the three months ended September 30, 2015 as compared to 84.9% for the three months ended
September 30, 2014. The increase in the cost of goods sold amount, as well as the increase in the cost of goods sold as
a percentage of net sales, was primarily the result of the increased sales to Life Extension. The cost of the raw
materials for the Life Extension finished goods, on average, cost more per bottle than goods produced for our other
customers in the Contract Manufacturing Segment as they tend to use raw materials with trademarked characteristics
which limits the ability to negotiate pricing. A secondary cause is the production of more capsules than tablets. There
is a higher loss factor in the production of capsules than in tablets. Our Contract Manufacturing Segment had a $1.0
million increase in the cost of goods sold, while the cost of goods sold in our Branded Nutraceutical Segment
decreased by $0.1 million (primarily as the result of decreased sales and secondarily as the result of decreased
markdowns on inventory) and a decrease of $0.1 million in the Other Nutraceutical Segment as a result of decreased
sales.

Selling and Administrative Expenses. There was a slight decrease in selling and administrative expenses of $22,000
in the three months ended September 30, 2015 as compared to the three months ended September 30, 2014. As a
percentage of sales, net, selling and administrative expenses was approximately 8.8% and 9.9% for the three months
ended September 30, 2015 and 2014, respectively. The decrease was primarily from decreased legal and other
professional fees of approximately $24,000.
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Other income (expense), net. Other income (expense), net was approximately $216,000 for the three months ended
September 30, 2015 compared to $17,000 for the three months ended September 30, 2014, and is composed of:

Three months

ended
September 30,
2015 2014
(dollars in
thousands)
Interest expense $(237) $(240)
Change in fair value of
derivative instruments 3) 214
Other, net 24 9

Other income (expense), net $(216) $(17)

The variance in the change in fair value of derivative liabilities from the three months ended September 30, 2014 to
the September 30, 2015 was mainly the result of the decreased volatility in the closing trading price of our common
stock from 88.5% as of June 30, 2014 to 79.4% as of September 30, 2014. As noted above, there was not a significant
change in the estimated fair value of derivative instruments from June 30, 2015 to September 30, 2015. The volatility
of the closing trading price of our stock is one of the variables used to calculate the estimated fair value of our
derivative liabilities associated with the underlying derivative instruments. The other components of other income
(expense) were not significant. Our interest expense for each of the three months ended September 30, 2015 and 2014
was substantially the same and other income increased by approximately fifteen thousand dollars of additional earned
income from providing back office support, logistics and operational support for a start-up company which sells over
the counter pharmaceutical and nutraceutical products through retail and internet based outlets.

Federal and state income tax, net. For the three months ended September 30, 2015 and 2014, we had a state tax
expense of approximately $28 and $29, respectively. We continue to maintain a full reserve on our deferred tax assets
as it has been determined that based upon past losses, the Company's past liquidity concerns and the current economic
environment, that it is "more likely than not" the Company's deferred tax assets may not be realized. The state tax
expense is the result of MDC using all of its state net operating losses in the fiscal year ended 2013 tax period. All of
our other subsidiaries still have adequate net operating losses for state income tax purposes to absorb any taxable
income for state tax purposes.

Net income. Our net income for the three months ended September 30, 2015 and 2014 was approximately $0.2 million
and $0.4 million, respectively. The decrease of approximately $0.2 million was primarily the result of the change in
fair value of derivative instruments of approximately $0.2 million.

Seasonality

The nutraceutical business tends to be seasonal. We have found that in our first fiscal quarter ending on September
30th of each year, orders for our branded proprietary nutraceutical products usually slow (absent the addition of new
customers or a new product launch with a significant first time order), as buyers in various markets may have
purchased sufficient inventory to carry them through the summer months. Conversely, in our second fiscal quarter,
ending on December 31st of each year, orders for our products increase as the demand for our branded nutraceutical
products, as well as sales orders from our customers in our contract manufacturing segment, seem to increase in late
December to early January as consumers become health conscious as they enter the new year.
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The Company believes that there are other non-seasonal factors that also may influence the variability of quarterly
results including, but not limited to, general economic and industry conditions that affect consumer spending,
changing consumer demands and current news on nutritional supplements. Accordingly, a comparison of the
Company's results of operations from consecutive periods is not necessarily meaningful, and the Company's results of
operations for any period are not necessarily indicative of future periods.
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Liquidity and Capital Resources

The following table sets forth, for the periods indicated, the Company's net cash flows used in operating, investing and
financing activities, its period end cash and cash equivalents and other operating measures:

For the three
months ended
September 30,
2015 2014
(dollars in
thousands)

Net cash provided by (used in) operating acitivites $436  $(495)
Net cash used in investing acitivites $(41) $(168)
Net cash (used in) provided by financing acitivites  $(382) $506

Cash at end of period $84  $294

At September 30, 2015 and June 30, 2015, our working capital deficit was approximately $2.3 and $2.5 million,
respectively. Our current assets increased by $0.5 million and current liabilities increased by approximately $0.3
million, resulting in a net decrease in our working capital deficit of $0.2 million.

Net cash used in operating activities of $0.4 million in the three months ended September 30, 2015, includes net
income of approximately $0.2 million. After excluding the effects of non-cash expenses, including depreciation and
amortization, and changes in the fair value of derivative liabilities, the adjusted cash provided from operations before
the effect of the changes in working capital components was $0.4 million. Net cash provided by our operations from
our working capital assets and liabilities in the amount of approximately $32,000 was primarily the result of increases
in inventories of $0.3 million and $0.2 million in accounts receivable and offset, in part, by a net increase in accounts
payable and accrued expenses and other liabilities of approximately $0.5 million.

Net cash used in operating activities of $0.5 million in the three months ended September 30, 2014, includes net
income of approximately $0.4 million. After excluding the effects of non-cash expenses, including depreciation and
amortization, and changes in the fair value of derivative liabilities, the adjusted cash provided from operations before
the effect of the changes in working capital components was $0.3 million. Cash used in operations from our working
capital assets and liabilities in the amount of approximately $0.8 million was primarily the result of increases in
inventories of $1.3 million and $0.1 million in each of accounts receivable and other current assets and offset, in part,
by a net increase in accounts payable and accrued expenses and other liabilities of approximately $0.7 million.

Cash used in investing activities was used for the purchase of machinery and equipment for approximately $41,000 in
the three months ended September 30, 2015, compared to using approximately $0.2 million for the purchase of
machinery and equipment in the three months ended September 30, 2014.

Cash used in financing activities was approximately $0.4 million for the three months ended September 30, 2015, $8.8
million for repayments of advances under our revolving credit facility and $0.1 million from repayments of principal
under our term notes payable offset, in part, by advances of $8.5 million of proceeds received under our revolving
credit facility. Cash provided from financing activities was approximately $0.5 million for the three months ended
September 30, 2014, $8.8 million from advances under our revolving credit facility and $0.2 million from proceeds
under our convertible line of credit for equipment financing offset, in part, by repayments of advances under our
revolving credit facility of $8.3 million and principal under our term note in the amount of $0.1 million.
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As of September 30, 2015, we had cash of $84,000, funds available under our revolving credit facility of
approximately $1.0 million and a working capital deficit of approximately $2.3 million. Our working capital deficit
includes $4.2 million outstanding under our revolving line of credit which is not due until July 2017 but classified as
current due to a subjective acceleration clause that could cause the advances to become currently due. (See Note 5 to
the condensed consolidated financial statements included in this Quarterly Report on Form 10-Q). Furthermore, we
had income from operations of approximately $0.2 million in the three months ended September 30, 2015. After
taking into consideration our interim results and current projections, management believes that operations, together
with the revolving credit facility will support our working capital requirements through the period ending September
30, 2016.
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Our total annual commitments at September 30, 2015 for long term non-cancelable leases of approximately $587,000
consists of obligations under operating leases for facilities and operating lease agreements for the rental of warehouse
equipment, office equipment and automobiles.

On May 15, 2012, Cedarburg Pharmaceuticals, Inc. ("Cedarburg") sent us a letter (the "Demand Letter") setting forth
a demand for indemnification under the Stock Purchase Agreement, dated March 17, 2009 (the "Cedarburg SPA"), by
and among Cedarburg, InB: Hauser Pharmaceutical Services, Inc., InB: Paxis Pharmaceuticals, Inc. and the
Company. In the Demand Letter, Cedarburg demanded payment by us of $0.6 million in respect of the Company's
indemnification obligations under the Cedarburg SPA. In addition, in the Demand Letter, Cedarburg informed us that
there are also environmental issues pending which may lead to additional costs to Cedarburg which will likely be in
excess of $0.3 million.

On May 30, 2012, we sent a letter responding to the Demand Letter and setting forth our position that we have no
obligation to indemnify Cedarburg as demanded. On June 18, 2012, Cedarburg responded to our letter and, on July
27,2012, we sent another letter to Cedarburg reiterating our position that we have no obligation to indemnify
Cedarburg as demanded. On December 18, 2012, Cedarburg responded to our letter and, on January 15, 2013, we
sent another letter to Cedarburg reiterating our position that we have no obligation to indemnify Cedarburg as
demanded. As of November 5, 2015, we have not received any further communication from Cedarburg with respect to
its demand for indemnification as set forth in the Demand Letter. We intend to vigorously contest Cedarburg's
demand as set forth in the Demand Letter.

Capital Expenditures

The Company's capital expenditures for the three months ended September 30, 2015 and 2014 were approximately
$55,000 ($14,000 funded with capitalized lease financing) and $0.4 million ($0.2 million funded with capitalized lease
financing), respectively. The Company has budgeted approximately $0.3 million for capital expenditures for fiscal
year 2016. The total amount is expected to be funded from lease financing and cash provided from the Company's
operations.

Off-Balance Sheet Arrangements

The Company has no off-balance sheet arrangements.

Recent Accounting Pronouncements

None.

Impact of Inflation

The Company does not believe that inflation has significantly affected its results of operations.

Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Not applicable.
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Item 4. CONTROLS AND PROCEDURES

Disclosure Controls and Procedures

Disclosure controls and procedures are controls and other procedures that are designed to ensure that information
required to be disclosed by the Company in the reports it files or submits under the Securities Exchange Act of 1934,
as amended (the "Exchange Act") is recorded, processed, summarized, and reported within the time periods specified
by the Commission's rules and forms. Disclosure controls and procedures include, without limitation, controls and
procedures designed to provide reasonable assurance that information required to be disclosed by the Company in the
reports it files or submits under the Exchange Act is accumulated and communicated to management, including the
Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding required
disclosure.

Under the supervision and with the participation of management, including the Chief Executive Officer and Chief
Financial Officer, the Company has evaluated the effectiveness of its disclosure controls and procedures (as such term
is defined in Rule 13a-15(e) and 15d-15(e) under the Exchange Act) as of September 30, 2015, and, based upon this
evaluation, the Chief Executive Officer and Chief Financial Officer have concluded that these controls and procedures
are effective in providing reasonable assurance of compliance.

Changes in Internal Control over Financial Reporting

No change in our internal control over financial reporting occurred during the three months ended September 30, 2015
that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.
PART II - OTHER INFORMATION

Item 1. LEGAL PROCEEDINGS

None.

Item 1A. Risk Factors

The risks described in Item 1A, Risk Factors, in our Annual Report on Form 10-K for the year ended June 30, 2015,
could materially and adversely affect our business, financial condition and results of operations. The risk factors
discussed in that Form 10-K do not identify all risks that we face because our business operations could also be
affected by additional factors that are not presently known to us or that we currently consider to be immaterial to our
operations. There have been no material changes to our risk factors from those disclosed in our Form 10-K for the
year ended June 30, 2015.

Item 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

None.

Item 3. DEFAULTS UPON SENIOR SECURITIES

None.

Item 4. MINE SAFETY DISCLOSURE

Not Applicable.

Item 5. OTHER INFORMATION
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Item 6. EXHIBITS

(a) Exhibits

Exhibit
Number
10 1Convertible Line of Credit Note, dated September 22, 2015, by and among INB: Manhattan Drug Company and
" PNC Equipment Finance LLC in the original principal amount of $350,000
10 2Cross Collateralization Agreement, dated September 22, 2015, by and among INB: Manhattan Drug Company,
““PNC Bank National Association and PNC Equipment Finance LLC
Security Agreement, dated September 22, 2015 by and among INB: Manhattan Drug Company and PNC
" Equipment Finance LLC
Guaranty and Suretyship Agreement, dated September 30, 2015, by and among Integrated BioPharma, Inc. and
10.4 . .
PNC Equipment Finance LLC
31 2Certification of pursuant to Section 302 of Section 302 of the Sarbanes-Oxley Act of 2002 by Chief Financial
"~ Officer.
Certification of periodic financial report pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 by Chief
" Executive Officer.
Certification of periodic financial report pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 by Chief
" Financial Officer.
The following financial information from Integrated BioPharma, Inc.'s Quarterly Report on Form 10-Q for the
quarter ended September 30, 2015, formatted in XBRL (eXtensible Business Reporting Language): (i) Condensed
Consolidated Statements of Operations for the three months ended September 30, 2015 and 2014, (ii) Condensed
Consolidated Balance Sheets as of September 30, 2015 and June 30, 2015, (iii) Condensed Consolidated
Statements of Cash Flows for the three months ended September 30, 2015 and 2014, and (iv) the Notes to
Condensed Consolidated Statements.
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SIGNATURES

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

INTEGRATED BIOPHARMA, INC.

Date: November 5, 2015 By: /s/ E Gerald Kay
E. Gerald Kay,
President and Chief Executive Officer

Date: November 5, 2015 By: /s/ Dina L.. Masi
Dina L. Masi,
Chief Financial Officer & Senior Vice President
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