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0-22496
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Registrant’s Telephone Number Including Area Code:  (503) 224-9900

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions (see General Instruction A.2. below):

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
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o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item
5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers

In connection with the expected departure in January 2009 of Gregory Witherspoon, Vice President of Special
Projects,  on December 29, 2008 the Compensation Committee of the Board of Directors of the Company approved
modification of the terms of certain restricted stock units (RSUs) and stock options held by Mr. Witherspoon as
follows:

(i) The Compensation Committee approved acceleration of the vesting of RSUs for 2,519 shares of Class A Common
Stock that were scheduled to vest on June 1, 2009 so that the RSUs became vested following Mr. Witherspoon’s
termination of employment.

(ii) The Compensation Committee approved acceleration of the vesting of options to purchase 2,055 shares of Class A
Common Stock (with an exercise price of $34.46 per share) that were scheduled to vest on June 1, 2009 so that the
options became vested following Mr. Witherspoon’s termination of employment.

(iii) The Compensation Committee approved an extension of  the period following termination of employment for the
exercise of currently vested options to purchase 5,166 shares of Class A Common Stock (with an exercise price of
$34.46 per share) and the options to purchase the 2,055 shares that will become vested pursuant to paragraph (ii)
above.  Prior to the modification vested options could be exercised until 90 days after the date of termination of
employment.  As modified, the vested options will be exercisable until June 1, 2011.

Mr. Witherspoon will also receive a cash severance payment in the amount of $38,462.  Payment of the cash
severance and modification of the RSUs and options are subject to Mr. Witherspoon’s execution of a separation and
release agreement.

SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

SCHNITZER STEEL INDUSTRIES, INC.
(Registrant)

Dated:    January 2, 2009 By: /s/ RICHARD C.
JOSEPHSON
Name:  Richard C. Josephson
Title:    Senior Vice President
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