Edgar Filing: Edgen Group Inc. - Form S-1/A

Edgen Group Inc.
Form S-1/A

March 08, 2012
Table of Contents

As filed with the Securities and Exchange Commission on March 8, 2012

Registration No. 333-178790

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

Amendment No. 2 to
Form S-1
REGISTRATION STATEMENT

UNDER

THE SECURITIES ACT OF 1933

EDGEN GROUP INC.

(Exact name of registrant as specified in its charter)

Table of Contents 1



Edgar Filing: Edgen Group Inc. - Form S-1/A

Delaware 5051 38-3860801
(State or Other Jurisdiction of (Primary Standard Industrial (LR.S. Employer
Incorporation or Organization) Classification Code Number) Identification No.)
18444 Highland Road

Baton Rouge, Louisiana 70809

(Address, including zip code, and telephone number, including area code, of registrant s principal executive offices)

Daniel J. O Leary
Chairman, President and Chief Executive Officer
18444 Highland Road
Baton Rouge, Louisiana 70809
(225) 756-9868

(Name, address including zip code, and telephone number, including area code, of agent for service)

With copies to:

Carmen J. Romano, Esq. Marec D. Jaffe, Esq.
Eric S. Siegel, Esq. William N. Finnegan IV, Esq.
Dechert LLP Divakar Gupta, Esq.
Cira Centre Latham & Watkins LLP
2929 Arch Street 811 Main Street, Suite 3700
Philadelphia, Pennsylvania 19104 Houston, Texas 77002
(215) 994-4000 (713) 546-5400

Approximate date of commencement of proposed sale to the public: As soon as practicable after the effective date of this Registration Statement.

If any of the securities being registered on this Form are being offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933
check the following box: ~

Table of Contents



Edgar Filing: Edgen Group Inc. - Form S-1/A

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering.

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer Accelerated filer

Non-accelerated filer  x (Do not check if a smaller reporting company) Smaller reporting company

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant shall
file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of the
Securities Act of 1933 or until this Registration Statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a),
may determine.

Table of Contents 3



Edgar Filing: Edgen Group Inc. - Form S-1/A

Table of Conten

The information in this preliminary prospectus is not complete and may be changed. We may not sell the securities described herein
until the registration statement related to such securities filed with the Securities and Exchange Commission is declared effective. This
preliminary prospectus is not an offer to sell the securities described herein and we are not soliciting an offer to buy such securities in
any state where such offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED MARCH 8, 2012

PRELIMINARY PROSPECT

Class A Common Stock

This is the initial public offering of the Class A common stock of Edgen Group Inc. We are offering shares of Class A common stock.
We expect the initial public offering price to be between $ and $ per share.

Following this offering, we will have two classes of authorized common stock, Class A common stock and Class B common stock. Each share
of Class A common stock will be entitled to one vote per share. Each share of Class B common stock will be entitled to one vote per share and
will have no economic rights. Outstanding shares of Class B common stock will represent approximately % of the voting power of our
outstanding capital stock following this offering, all of which will be held by entities controlled by affiliates of Jefferies Capital Partners.

Prior to this offering, there has been no public market for our Class A common stock. We have applied to list our Class A common stock on the
New York Stock Exchange under the symbol EDG.

Investing in our Class A common stock involves a high degree of risk. See _Risk Factors beginning on page 20 of
this prospectus.

Neither the Securities and Exchange Commission nor any other regulatory body or commission has approved or disapproved these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

Per Share Total

Public offering price $ $
Underwriting discounts and commissions $ $
Proceeds to Edgen Group Inc. (before expenses) $ $
We have granted the underwriters a 30-day option to purchase up to an additional shares of Class A common stock at the public
offering price, less the underwriting discounts and commissions, to cover over-allotments, if any.
The underwriters expect to deliver the shares on or about ,2012.
Jefferies Morgan Stanley Citigroup

,2012
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ABOUT THIS PROSPECTUS

All information in this prospectus assumes that the underwriters do not exercise their 30-day option to purchase additional shares of
Class A common stock from us, unless otherwise indicated.

You should rely only on the information contained in this prospectus, including any free writing prospectus prepared by or on behalf of
us. Neither we nor the underwriters have authorized anyone to provide you with information that is different. If anyone provides you
with different or inconsistent information, you should not rely on it. This prospectus may only be used where it is legal to sell the
securities described herein. You should assume that the information appearing in this prospectus is accurate only as of the date on the
front cover of this prospectus. Our business, financial condition, results of operations and prospects may have changed since that date.
You should not, under any circumstances, construe the delivery of this prospectus or any sale made hereunder to imply that the
information in this prospectus is correct as of any date subsequent to the date on the front cover of this prospectus.

For investors outside the U.S.: Neither we, nor any of the underwriters, have done anything that would permit this offering or
possession or distribution of this prospectus in any jurisdiction where action for that purpose is required, other than in the U.S. You are
required to inform yourselves about and to observe any restrictions relating to this offering and the distribution of this prospectus
outside of the U.S.

SPECIAL NOTE REGARDING INDUSTRY AND MARKET DATA

This prospectus contains estimates regarding market data which are based on our internal estimates, independent industry
publications, reports by market research firms and/or other published independent sources. In each case, we believe and act as if those
estimates are accurate, reasonable and reliable but have not independently verified the accuracy of any such third party information.
However, market data is subject to change and cannot always be verified with complete certainty due to limits on the availability and
reliability of raw data, the voluntary nature of the data gathering process and other limitations and uncertainties inherent in any
statistical survey of market data.
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The following summary highlights information contained elsewhere in this prospectus and does not contain all of the information you should
consider before investing in our common stock. You should read carefully the following summary together with the rest of this prospectus,
including the consolidated financial statements of our predecessor Edgen Murray II, L.P., or EM Il LP, and of Bourland & Leverich Holdings
LLC, or B&L, and the combined financial statements of B&L s predecessor, Bourland & Leverich Holding Company, or B&L Predecessor, and
related notes to those statements, our unaudited pro forma condensed combined financial information and related notes and the section entitled

Risk Factors. Some of the statements in the following summary are forward-looking statements. See Special note regarding forward-looking
statements.

Edgen Group Inc., or Edgen Group, was incorporated in December 2011. Prior to the completion of this offering, Edgen Group will become the
holding company for our operating subsidiaries, including the businesses of EM Il LP and B&L, in a transaction we refer to as the
Reorganization, and, as our new parent holding company, will serve as the issuer in this offering. See The Reorganization. We expect that the
Reorganization and, in particular, the integration of B&L s business into our business, will significantly increase our size and materially
change our operations. As a result, except in circumstances where the context indicates otherwise, we have described our business throughout
this prospectus assuming that the Reorganization, including the integration of B&L s business into our existing business, has already occurred.

Unless we state otherwise, the Company, we, us, our and similar terms, refer to Edgen Group and, where appropriate, its direct and

indirect wholly-owned subsidiaries, and assume and give effect to the Reorganization, including the integration of the businesses of EM Il LP

and B&L into our operations. Unless otherwise noted, when we present historical financial information in this prospectus, such financial

information represents the consolidated financial statements of our predecessor, EM Il LP and its consolidated subsidiaries, as well as their

predecessors, or B&L Predecessor and its consolidated subsidiaries, as well as their predecessors, as applicable. When we present financial

information on a pro forma basis, such financial information assumes and gives effect to the Reorganization, among other things. See
Unaudited Pro Forma Condensed Combined Financial Information.

Our Company

We are a leading global distributor of specialty products to the energy sector, including steel pipe, valves, quenched and tempered and high yield
heavy plate and related components. We primarily serve customers that operate in the upstream (conventional and unconventional oil and natural
gas exploration, drilling and production of oil and natural gas in both onshore and offshore environments), midstream (gathering, processing,
fractionation, which is the process by which the individual chemical components of o0il and natural gas are separated from a single stream,
transportation and storage of oil and natural gas) and downstream (refining and petrochemical applications) end-markets for oil and natural gas.
We also serve power generation, civil construction and mining applications, which have a similar need for our technical expertise in specialized
steel and specialty products. Based on communications with our customers, we believe customers in all of these end-markets increasingly
demand our products in the build-out and maintenance of infrastructure that is required when the extraction, handling and treatment of energy
resources becomes more complex and technically challenging. We source and distribute from our global network of more than 800 suppliers
steel components that we believe are of premium quality and are highly engineered. We have sales and distribution operations in 15 countries
serving over 2,000 customers who rely on our supplier relationships, procurement ability, stocking and logistical support for the timely provision
of our products around the world. For the years ended December 31, 2011 and 2010, we achieved pro forma sales of $1.7 billion and

$1.3 billion, pro forma net loss of $2.7 million and $62.5 million and pro forma earnings before interest, taxes, depreciation and amortization, or
EBITDA, of $123.4 million and $22.9 million, respectively. For the years ended December 31, 2011, 2010 and 2009 our predecessor s sales were
$911.6 million, $627.7 million and $773.3 million, respectively, and our predecessor s net loss was $24.5 million, $98.3 million and $20.9
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million, respectively. For a reconciliation of our net income to our non-GAAP measure of EBITDA, please see Summary Historical
Consolidated and Unaudited Pro Forma Condensed Combined Financial Information.

Our Market

Our business is driven largely by global demand for energy, in particular by the levels of upstream, midstream and downstream oil and natural
gas related activity, with over 93% of our pro forma sales during the year ended December 31, 2011 derived from customers operating within
the energy sector. As demand increases for energy, our customers typically increase their capital spending on infrastructure, which results in
increased demand for our specialty products. We believe that capital expenditures in our end-markets have substantially increased based on our
observation of significant drilling activity in unconventional resources such as oil sands and oil and natural gas shales, new onshore and offshore
drilling rig construction, maintenance and expansion of oil and natural gas gathering and transmission networks and continued investment in
maintenance and construction of downstream facilities, including refineries. We believe the following factors in particular will continue to
support spending in the end-markets we serve, and, in turn, drive demand for the specialized steel products that we supply (although there can be
no assurance that we will actually benefit from any of the following factors):

n Increasing global demand for energy. It is anticipated that global energy consumption will continue to increase and that
additional oil and natural gas production will be required to meet this demand. Growth in global energy consumption is
being driven, in part, by the continued development and industrialization of countries not part of the Organisation for
Economic Co-operation and Development, or OECD. As a supplier of specialized products to companies across the
global energy supply chain, we believe we will benefit from these demand trends, as we believe such trends will spur
significant investment in energy infrastructure.

n Continued requirement for additional oil and natural gas drilling activity. The oil and natural gas industry is investing significantly in
the development of previously underexploited resources of oil and natural gas to meet existing, and anticipated growth in, global
demand for energy. In particular, the development of onshore unconventional resources, such as the U.S. shales, Canadian oil sands
and Australian coalbed methane, or CBM, and global deepwater drilling activity in areas such as West Africa and offshore Brazil,
have led to significant additional drilling activity. We believe that such activity will support increased demand for our products and
services.

n Continued investment in oil and natural gas gathering and transmission capacity. Many of the world s oil and natural gas-producing
regions experiencing growth in drilling activity lack sufficient pipeline, processing, fractionation, treatment or storage infrastructure.
We expect that as production from new oil and natural gas developments increases, additional investments in oil and natural gas
gathering and transmission capacity will be required. At the same time, many existing transmission networks are aging, necessitating
increased maintenance and repair. We believe that we will benefit from increased demand for many of the specialized components that
are needed for the construction and maintenance of these transmission systems.

n Continued and expected increases in downstream refining activity. The continued industrialization of emerging economies such as
those of China and India, as well as the recovery of the global economys, is expected to result in increased demand for refined
petroleum and petrochemical products. This increased demand should in turn result in increasing downstream activity and investment,
particularly in the refining sector. Because these refineries require the use of products that are designed to withstand extreme
temperatures and pressures and corrosive conditions, we believe that anticipated future demand from this end-market will stimulate
future demand for the specialized steel products that we supply.

n Growing global investment in power generation capacity. Substantial new electricity generation capacity will be required as
developing economies experience rapid population growth and industrialization. Additionally, many developed economies continue to
enact regulations that promote cleaner sources of energy and the retirement or refurbishment of older power generation capacity. This
increased regulation tends to drive the construction of new power generation sources or capital expenditures to refurbish older power
generation sources. We believe that the increased global demand for electricity and the focus on developing cleaner sources of energy
will drive demand for our specialty products.

Table of Contents 10



Table of Contents

Edgar Filing: Edgen Group Inc. - Form S-1/A

11



Edgar Filing: Edgen Group Inc. - Form S-1/A

Table of Conten

n Increased focus on environmental and safety standards. Many of our key markets have been subject to increased regulation relating to
environmental and safety issues. As a result, owners and operators of oil and natural gas extraction, processing and transmission
infrastructure are facing stricter environmental and safety regulation as they manage and build infrastructure. Future environmental
and safety compliance could require the use of more specialized products and higher rates of maintenance, repair and replacement to
ensure the integrity of our customers facilities. We believe that such laws and regulations will drive greater spending on maintenance,
repair and operations, or MRO, by our customers and increased demand for our specialty products. Similarly, we believe heightened
regulations, safety requirements and technical specifications in the civil construction and mining sectors will lead to higher project
spending on products we distribute to these end-markets.

Our Business

We are a distributor of our suppliers manufactured products and earn revenue from the sales of specialty steel products to our customers, though
we do not, ourselves, manufacture any products. We believe we are an important link between our customers and suppliers because of our ability
to match the needs of our customers with product offerings of our suppliers. Our customers often operate in remote geographical locations and
severe environments that require materials capable of meeting exacting standards for temperature, pressure, corrosion and abrasion. We deliver
value to our customers around the world by providing:

n Access to a broad range of products from multiple supplier sources;

n Coordination and quality control of logistics, staged delivery, fabrication and additional services;

n Understanding of supplier pricing, capacity and deliveries;

n Ability to provide the specialized product offerings of multiple suppliers to create complete material packages;

n On-hand inventory of specialty products to reduce our customers need to maintain large stocks of replacement products; and

n Capitalization necessary to manage multi-million dollar supply orders.
Many of the products we distribute require specialized production to exacting technical and quality standards. We have established supply
channels with a global network of suppliers to address our customers demands. As our suppliers increasingly focus on their core production
competencies rather than on sales, marketing and logistics, we are able to deliver numerous benefits to our suppliers, including:

n Active marketing of our suppliers product offerings to customers;

n Knowledge of customer spending plans and material requirements;

n Aggregation of numerous orders to create the critical volume required to make the production of a specific product economically
viable;

n Expertise and market knowledge to facilitate the development and sale of new products; and
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n Delivery of value-added services to end users, including coordination of logistics, fabrication and additional services.
We believe our customers and suppliers rely on distributors as a way to reduce costs while maintaining product quality and service levels.
Furthermore, we believe that the proliferation of new technologies within the upstream, midstream and downstream end-markets of the energy
industry and the increased specialization of products needed to build and implement these technologies will continue to drive demand for our
products and services. We believe we are well suited to continue to benefit from specialization by suppliers and improved internal efficiencies
implemented by end users.

Our customers include engineering, procurement and construction firms, equipment fabricators, multi-national and national integrated oil and
natural gas companies, independent oil and natural gas exploration and production companies, onshore and offshore drilling contractors, oil and
natural gas transmission and distribution companies,
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petrochemical companies, mining companies, oil sands developers, hydrocarbon, nuclear and renewable power generation companies, public
utilities, civil construction contractors and municipal and transportation authorities. Our sales to these customers generally fall into the following
three categories:

n Project. Project orders relate to our customers capital expenditures for various planned projects across the upstream, midstream and
downstream end-markets of the energy sector, such as transmission infrastructure build-out and oil rig construction and refurbishment.
For these orders, we serve as a provider of global inventory logistics, delivering high quality, technically specific products in
accordance with our customers project timelines. For many customers, we stage material and manage simultaneous product deliveries
to multiple site locations. These orders tend to involve larger volumes that are delivered over longer timeframes and can lead to future
MRO business. In addition, projects are often divided into different phases, and the initial project orders can also lead to subsequent
project orders. Project orders constituted 35% of our pro forma sales for the year ended December 31, 2011.

n Drilling Program. Drilling program orders relate to the delivery of surface casing and production tubulars for the onshore upstream
market and require close consultation with our customers with regard to product specifications and delivery timing. Similar to our role
in Project orders, we serve as an inventory logistics provider for our customers, delivering products in accordance with their drilling
plans, often for multiple drilling rigs or site locations. We generally leverage our technical expertise to act as a liaison between
customers and suppliers as they design new products that meet specific technical requirements. Drilling program orders constituted
46% of our pro forma sales for the year ended December 31, 2011.

n Maintenance, Repair and Operations Order Fulfillment. MRO orders typically relate to the replacement of existing products that have
reached their service limits or are being replaced due to regulatory requirements. Replacement orders are influenced by both product
design and regulatory requirements. These orders tend to be consistent in nature and can be driven by customer relationships
developed by fulfillment of Project orders. Often, the fulfillment of these MRO orders is critical to our customers ongoing operations,
and the prompt receipt of the required component is of significant value to them. We maintain an inventory of specialty products in
order to provide timely delivery of these products from our stocking locations around the world. Fulfillment of MRO orders
constituted 19% of our pro forma sales for the year ended December 31, 2011.

Our Operating Segments

After the Reorganization and this offering, we will deliver our specialty products through two operating segments:

Energy and Infrastructure Products, or E&I. The E&I Segment serves customers in the Americas, Europe/Middle East/Africa, or EMEA, and
Asia Pacific, or APAC, regions, distributing pipe, plate, valves and related components to upstream, midstream, downstream and select power
generation, civil construction and mining customers across more than 35 global locations. This operating segment provides project and MRO
order fulfillment capabilities from stocking locations throughout the world. For the year ended December 31, 2011, our E&I Segment
represented 54% of our pro forma sales and 48% of our pro forma EBITDA. Our E&I Segment is branded under the Edgen Murray name.

Oil Country Tubular Goods, or OCTG. The OCTG Segment is a leading provider of oil country tubular goods to the upstream conventional and
unconventional onshore drilling markets in the U.S. We deliver products through nine customer sales and service locations, including our
Pampa, Texas operating center, and over 50 third-party owned distribution facilities. For the year ended December 31, 2011, our OCTG
Segment represented 46% of our pro forma sales and 52% of our pro forma EBITDA. Our OCTG Segment is branded under the Bourland &
Leverich name.

Table of Contents 14



Edgar Filing: Edgen Group Inc. - Form S-1/A

Table of Conten
Our Competitive Strengths
We consider the following to be our principal competitive strengths:

Broad Scale with Global Distribution Capabilities. As one of the largest global purchasers of specialty steel products for the energy
infrastructure market, we use our scale to aggregate demand for the benefit of both our customers and our suppliers. We are able to secure from
time to time volume pricing and production priority from our suppliers, often for specialty products for which no individual customer has
enough demand to justify a timely production run, and thereby meet the specific product and delivery needs of our customers. In addition, we
locate our global distribution facilities in close proximity to the major upstream, midstream and downstream energy end-markets we serve,
including in the U.S., U.K., Singapore and Dubai. The benefits of our global presence include the ability to serve as a single global source of
supply for our customers and participation in infrastructure investment activities in multiple regions around the world, thereby increasing our
growth opportunities and reducing our relative exposure to any one geographic market.

Diversified and Stable Customer Base. We have a diversified customer base of over 2,000 active customers in more than 50 countries with
operations in the upstream, midstream and downstream energy end-markets, as well as in power generation, civil construction and mining. Our
top ten customers, with each of whom we have had a relationship for more than nine years, accounted for 35% of our pro forma sales for the
year ended December 31, 2011, yet no single customer represented more than 9% of our pro forma sales over the same period. We believe this
diversification affords us a measure of protection in the event of a downturn in any specific region or market, or from the loss of individual
customers. In addition, although MRO sales vary from year to year, we tend to receive a base level of MRO sales from our large, longstanding
customers, which provides additional stability to our sales during periods of limited infrastructure expansion. Consistent with common industry
practice, we typically operate on a purchase order basis rather than a long-term contract basis with our customers.

Strategic and Longstanding Supplier Relationships. We have longstanding relationships with leading suppliers across all of our product lines.
While we are able to source almost all of our products from multiple suppliers, our scale allows us to be one of the largest, if not the largest,
customer to each of our key suppliers. As a large customer, we provide our suppliers with a stable and significant source of demand. In addition,
our market knowledge and insight into our customers capital expenditure plans enable us to aggregate multiple orders of a specialty product into
volumes appropriate for a production run. We believe that these differentiating factors enhance our ability to obtain product allocations, timely
delivery and competitive pricing on our orders from our suppliers. We believe that obtaining these same benefits from suppliers would be
difficult for others, including our customers.

Focus on Premium Products. Our product portfolio is composed primarily of specialty steel products and components that we believe are of
premium quality and highly engineered. These types of products often are available from only a select number of suppliers, have limited
production schedules and require technical expertise to sell. Our emphasis on the procurement and distribution of products that in many cases are
not widely available is the foundation of our ability to deliver value to our customers.

Sophisticated Material Sourcing and Logistical Expertise. Many of our customers rely on us to source products for them, as they lack the
supplier relationships, resources, volume and/or logistical capabilities to complete procurement and delivery independently or on a cost-effective
basis. We believe our professionals have the expertise necessary to manage the coordinated delivery of purchased product to multiple, often
remote operating sites according to specific schedules. They also have the knowledge, experience, training and technical expertise in their
products to provide valuable advisory support to our customers regarding selection of the most appropriate product to meet their specific needs.

Capitalization and Cash Flow to Maintain Necessary Inventory Levels. Our size affords us the ability to maintain inventory levels necessary to
meet the unexpected MRO needs of our customers in the geographies in which they
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operate. Based upon our past experience in the market, we believe such MRO requests are often less price sensitive than longer lead-time Project
and Drilling program orders. Our scale and wherewithal to support large projects also enable us to participate in Project order proposals
otherwise inaccessible to smaller competitors. Many of our regional competitors have comparatively smaller balance sheets and resources and
have limited cash flow, which limits their capacity to carry the appropriate inventory levels to meet certain customers needs.

Asset-Light Business Model. We maintain an asset-light business model to maximize our operational flexibility. Our model results in high
operating leverage, as evidenced by our $3.1 million in pro forma sales per employee for the year ended December 31, 2011. Our OCTG
Segment operates one facility while leveraging the storage and transportation capabilities of over 50 third party service providers to serve
customers in the U.S. Our E&I Segment serves over 1,800 global customers through over 25 distribution facilities located throughout the world.
We often enter new geographic areas of energy infrastructure development in conjunction with service to existing clients and working with third
party service providers. In doing so, we are able to introduce our specialty products and technical expertise into new regions of high demand
without the lead time or capital investment that might otherwise be needed.

Experienced and Incentivized Management Team. Our senior managers have significant industry experience, averaging over 25 years, across
upstream, midstream and downstream energy end-markets in the diverse geographies we serve and in the manufacture of the products we
distribute. We intend to tie the compensation of our senior managers to financial performance measures, which we believe will align their
interests with those of our stockholders. Following completion of this offering and as a result of the Reorganization, our management and
employees would own approximately % of our Class A common stock in the aggregate, including restricted shares of our Class A common
stock and assuming the exercise in full of the Exchange Rights for shares of our Class A common stock as described in The Reorganization and
the pro rata distribution of those shares to the partners and members of EM II LP and B&L.

Our Business Strategies

Our goal is to be the leading distributor of specialty steel products to the global energy sector. We intend to achieve this goal through the
following strategies, although there can be no guarantee that any of the following strategies will be effective:

Expand Business with Existing Customers. We strive to introduce our customers to the entirety of our product portfolio on a global basis. Our
experienced and knowledgeable sales force is trained to capture additional share of our customers overall spending on specialty steel products.
Opportunities to expand business with our customers include capitalizing on new product sales and cross-selling opportunities across all of a
customer s operations in different end-markets and geographies, further penetration of existing customers Projects, Drilling programs and MRO
supply requirements and leveraging our platform to address our customers global needs.

Grow Business in Select New and Existing Markets. We intend to exploit opportunities for profit and margin expansion within our existing core
markets, as well as in new geographies and end-markets. We expect to capitalize on the increasing demand for energy in these markets by
leveraging our suite of capabilities and reputation as a market leader to drive new customer acquisitions. We plan to achieve this goal in part by
selectively enhancing our presence in locations where significant investments in energy infrastructure are being made. Notably, we believe our
specialty product offering positions us well to take advantage of the development of previously underexploited unconventional onshore and
deepwater offshore resources. We also plan to expand our presence in new end-markets outside of oil and natural gas that are characterized by
difficult operating environments and have similar demand for our technical expertise and specialty products.

We also plan to selectively expand our global footprint through our asset-light model in order to maximize our ability to meet evolving customer
needs. We believe our platform is highly flexible, as we are able to rapidly address areas of new demand through the addition of satellite offices,
representative offices and third party
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stocking facilities with minimal lead time. We use our asset-light profile to quickly adjust our geographic priorities according to changes in
secular demand trends in our target markets.

Continue to Pursue Strategic Acquisitions and Investments. We intend to continue to grow our business through selective acquisitions, joint
ventures and other strategic investments. We believe that our history of acquisitions and integrations demonstrates our ability to identify and
capitalize on acquisition opportunities that enhance our product offerings or our global presence, or both, which has been an important factor in
the creation of the existing Edgen Group. Between 2005 and 2009, we executed five acquisitions for a total consideration of approximately
$360.0 million. These acquisitions, coupled with the consolidation of the B&L business which will occur in connection with the Reorganization,
have facilitated the growth of Edgen Group from predecessor sales of $322.3 million for the year ended 2005 to pro forma sales of $1.7 billion
for the year ended December 31, 2011. We apply a strict set of evaluation criteria to ensure that all investments are consistent with our strategic
priorities. We anticipate that our investments will expand our product offering, customer base, supplier relationships, and in certain instances,
our end-market exposure.

Our Challenges and Risk Factors

We face challenges and risks in operating our business and an investment in our Class A common stock involves a high degree of risk. Many
factors contributing to these challenges and risks are beyond our ability to control. You should carefully consider, among other things, the
following risks as well as those more fully described in the Risk Factors section beginning on page 20 of this prospectus and all of the other
information set forth in this prospectus, before deciding to invest in our Class A common stock:

n Demand for our products from our customers in the global energy infrastructure market depends largely upon the availability of
attractive drilling prospects, regulatory requirements and limitations, the prevailing view of future oil and natural gas prices, refinery
margins and general economic conditions. Volatility in this market, and, in particular, a significant decline in oil and natural gas prices
and refining margins, has in the past reduced, and could in the future reduce, the demand for our products, which could cause our
sales, margins, earnings and liquidity to decrease.

n The prices we pay and charge for steel products, and the availability of steel products generally, may fluctuate due to a number of
factors beyond our control. If the price of steel decreases significantly or if demand for our products decreases, we may be unable to
sell our inventory at the volumes or prices we expect, we may be forced to dispose of higher-cost products at reduced market prices
and we may be required to write-down the value of our inventory on hand. Additionally, we may incur asset impairment charges for
goodwill and other indefinite lived intangible assets, which would result in lower reported net income (or higher net losses). All or any
of the foregoing could cause our sales, margins, earnings and liquidity and the value of our inventory to decrease.

n Increasing regulatory and political challenges with respect to unconventional or offshore oil and natural gas resources or new drilling
and extraction technologies, such as horizontal drilling and hydraulic fracturing, could result in increased costs and additional
operating restrictions or delays for our customers. This could reduce demand for our products, which could cause our sales, margins,
earnings and liquidity to decrease.

n A significant portion of our cash flow is required to pay interest and principal, and we may not generate sufficient cash flow from
operations, or have future borrowings available, to enable us to repay our indebtedness. Upon the completion of the reorganization
described below, or Reorganization, and the application of the proceeds from this offering, our outstanding indebtedness will account
for significant cash interest expense in 2012 and subsequent years. We intend to use a substantial portion of the proceeds from this
offering to repay our existing indebtedness (including prepayment penalties), and not to expand our existing business operations. See

Use of proceeds.

n Under each tax receivable agreement described below, we expect to pay the holders of the Exchange Rights described below 85% of
any tax benefits that we realize from the exercise of the Exchange Rights, from certain other transactions that result in increases in our
share of the tax basis of
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the assets of EDG Holdco LLC, or EDG LLC, and from our making payments under the related tax receivable agreement. We may
need to incur debt to finance the payments under the tax receivable agreements. Furthermore, we could make payments in excess of
our actual cash tax savings and we may be subject to additional taxes or penalties if the tax authorities later reduce or disallow the
benefits to us on which the payments were based. EM II LP and B&L will not be obligated to reimburse us for payments previously
made to them on account of such benefits. If the Exchange Rights were to be exercised in full and if all of the other transactions that
could result in an increase in our share of the basis of EDG LLC s assets were to occur, in each case, in a hypothetical fully taxable
transaction upon completion of this offering and assuming no material changes in the relevant tax law and that we earn sufficient
taxable income to realize the full tax benefit of the increased depreciation and amortization of our assets, we expect that future
payments to EM IT LP and B&L in respect of the tax receivable agreements will aggregate $ million and range from
approximately $ million to $ million per year over the next 15 years.

We expect that our subsidiary EDG LLC will make cash distributions to EM II LP, B&L and Edgen Group pursuant to the limited
liability company agreement of EDG LLC in respect of the taxable income of EDG LLC. The amount of these tax distributions may
exceed the amount of taxes EDG LLC would pay if it were taxed as a corporation.

Our business is sensitive to economic downturns and adverse credit market conditions, which could adversely affect our business,
financial condition, results of operations and liquidity.

Our ten largest customers account for a substantial portion of our sales and profits, and the loss of any these customers could result in
materially decreased sales and profits.

We rely on our steel suppliers to meet the required specifications for the steel we purchase from them, and we may have unreimbursed
losses arising from our suppliers failure to meet such specifications.

Loss of third-party transportation providers upon which we depend or conditions negatively affecting the transportation industry could
increase our costs and disrupt our operations.

Our global operations, in particular those in emerging markets, are subject to various risks which could have a material adverse effect
on our business, results of operations and financial condition.

Concentration of voting power among affiliates of JCP may prevent new investors from influencing significant corporate decisions.
Upon the completion of this offering, affiliates of JCP will hold approximately % of the voting power of Edgen Group.

Formation of Edgen Group and the Reorganization

Edgen Group was incorporated in December 2011 in Delaware and is the issuer in this offering. In connection with the completion of this

offering:

n
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Edgen Group will become our new parent holding company and EDG LLC will become our new intermediate holding company.

EMGH Limited will become a subsidiary of Edgen Murray Corporation, or EMC.
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EMC s ownership interest in B&L will be redeemed by B&L in exchange for membership units of B&L s operating subsidiary
Bourland & Leverich Supply Co. LLC, or B&L Supply.

n EM II LP and B&L will contribute their respective businesses and liabilities to EDG LLC or one of its subsidiaries for membership
units of EDG LLC and Class B common stock of Edgen Group.

n EM II LP may elect to have EM Holdings LLC purchase from EMC all or a portion of EMC s membership units in B&L Supply with
either cash or a note payable to EMC.

n Holders of restricted units of EM II LP and B&L will exchange such units for restricted shares of our Class A common stock.
Following these transactions and upon completion of this offering:

n EDG LLC will be controlled by Edgen Group. Edgen Group, EM II LP and B&L will own approximately %, % and % of the
membership units of EDG LLC, respectively.
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n Edgen Group will be controlled by EM II LP and B&L through their ownership of approximately =~ % and % of the Class B
common stock of Edgen Group, respectively. The current partners and members of EM II LP and B&L, which we refer to as the
Existing Investors, will exchange their restricted units of EM II LP and B&L for restricted shares of our Class A common stock, and,
to the extent such Existing Investors also own unrestricted units of EM II LP and B&L, will remain the owners of such units of EM II
LP and B&L, respectively, and EM II LP and B&L will be controlled by the same affiliates of JCP that controlled each of them before
these transactions.

n Subject to certain limitations, EM II LP and B&L will each have rights, which we refer to as the Exchange Rights, to exchange each of
their membership units in EDG LLC, together with each of their shares of Class B common stock of Edgen Group, for one share of
Class A common stock of Edgen Group or, if we so elect, cash equal to the trading price of a share of Class A common stock.

n EM II LP and B&L will each have the right to receive payments under a tax receivable agreement with Edgen Group and cash
distributions under the EDG LLC limited liability company agreement.
Certain Relationships and Related Person Transactions

In addition to the Reorganization transactions, we expect to enter into the following related person transactions in connection with the
completion of this offering:

Employment Agreements. We expect to enter into amended employment agreements with certain of our officers.

Reorganization Agreement. We expect to enter into a Reorganization Agreement, which will provide for the steps necessary to effect the
Reorganization (including the contribution to us of the businesses and liabilities of EM II LP and B&L), provide for our indemnification of EM
IT LP and B&L for liabilities relating to their pre-Reorganization operations and require us to pay for certain administrative, tax reporting and
other similar costs that EM II LP and B&L incur.

Exchange Agreements. We expect to enter into an exchange agreement with each of EM II LP and B&L to govern the terms and conditions of
the Exchange Rights.

Tax Receivable Agreements. The exercise of the Exchange Rights and certain other transactions are expected to result in increases in our share of
the tax basis of EDG LLC s assets. We expect to enter into a tax receivable agreement with each of EM II LP and B&L to pay each of them 85%
of any tax benefits that we realize from the exercise of the Exchange Rights, from certain other transactions that result in increases in our share
of the tax basis of EDG LLC s assets, and from our making payments under the related tax receivable agreement.

Tax Distributions. We expect to enter into a limited liability company agreement among Edgen Group, EM II LP and B&L that will govern the
membership units of EDG LLC. We expect that the limited liability company agreement of EDG LLC will provide for cash distributions to
Edgen Group, EM II LP & B&L to enable each of them to pay taxes attributable to their allocable share of the taxable income of EDG LLC.

Investors and Registration Rights Agreement. We expect to enter into an investors and registration rights agreement with EM II LP and B&L
pursuant to which each of EM II LP and B&L will be entitled to have a representative attend meetings of our board of directors as a non-voting
observer so long as it beneficially owns at least ~ % of our then-outstanding Class B common stock. Pursuant to the investors and registration
rights agreement, we may be required to register the issuance or sale of shares of our Class A common stock issuable upon exercise of the
Exchange Rights.

Jefferies & Company, Inc.

Jefferies & Company, Inc. is participating as an underwriter in this offering and will be entitled to underwriting discounts and commissions with
respect to the stock purchased by it in this offering. See Underwriting Commissions and Expenses. Assuming an initial public offering price of
$ per share, which is the
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mid-point of the price range set forth on the cover page of this prospectus, we estimate that Jefferies & Company, Inc. will receive
approximately $ million in underwriting discounts and commissions. However, Jefferies & Company, Inc. will not accrue direct benefits
from the sale of our shares.

We intend to use the net proceeds to us from this offering to, among other things, repay certain amounts outstanding under B&L s term loan. As
the administrative agent and a lender under B&L s term loan, we expect that Jefferies & Company, Inc. and/or its affiliates will receive
approximately $ million from the repayment of B&L s term loan. See Use of Proceeds.

In light of this anticipated use of proceeds, we are required to utilize a qualified independent underwriter in connection with this offering and the

preparation of this prospectus. Morgan Stanley & Co. LLC has agreed to act as qualified independent underwriter for the offering and to

undertake the legal responsibilities and liabilities of an underwriter under the Securities Act of 1933, as amended, or the Securities Act,

specifically including those inherent in Section 11 of the Securities Act. See Underwriting Affiliations and Conflicts of Interest and
Underwriting Relationships.

Jefferies Group, Inc.

The parent company of Jefferies & Company, Inc. is Jefferies Group, Inc., or Jefferies Group. Mr. Brian P. Friedman, who is a director of
Jefteries Group and Chairman of the Executive Committee of Jefferies & Company, Inc., is one of the managing members of Jefferies Capital
Partners, or JCP. Mr. Friedman is also the President of the entity that serves as general partner or managing member of Jefferies

Capital Partners IV L.P., Jefferies Employee Partners IV LLC and JCP Partners IV LLC, which are private equity investment funds managed by
JCP which we refer to collectively as Fund IV. Jefferies Group directly or indirectly has made a substantial investment in and has a substantial,
non-voting economic interest in JCP, Fund IV and other funds managed by JCP, and also serves as a lender to one of the funds comprising Fund
IV. In addition, Jefferies Group employs and provides office space for JCP s employees, for which JCP reimburses Jefferies Group on an annual
basis. Mr. James L. Luikart is one of the managing members of JCP, the Executive Vice President of the entity that serves as general partner or
managing member of Fund IV and one of our directors. Mr. Nicholas Daraviras is a Managing Director of JCP and one of our directors.

After giving effect to the Reorganization and this offering, EM II LP and B&L, which are entities controlled by affiliates of JCP, together will
own 100% of our outstanding Class B common stock, will hold approximately ~ % of the voting power of our outstanding capital stock and will
own approximately % of the membership units of EDG LLC. Subject to certain limitations, EM II LP and B&L will also have the right to
receive shares of our Class A common stock pursuant to the Exchange Rights and will be entitled to payments under the tax receivable
agreements and cash distributions under the EDG LLC limited liability company agreement. Finally, we also intend to enter into an investors
and registration rights agreement that will entitle EM II LP and B&L to board observation rights and registration rights with respect to shares of
Class A common stock owned by them upon exercise of the Exchange Rights.

See Certain Relationships and Related Person Transactions.

10

Table of Contents 23



Edgar Filing: Edgen Group Inc. - Form S-1/A

Table of Conten

The following diagram illustrates our summary organizational structure after the completion of the Reorganization and this offering (and before
the exercise of any Exchange Rights):

Summary Organizational Structure

(1) Jefferies Capital Partners IV L.P. controls 100% of the voting power of EM II LP through its control of 100% of the voting power of EM IILP s
general partner, Edgen Murray II GP, LLC. Some of the Existing Investors are investors in each of EM II LP and B&L and some are investors in one
but not the other.

(2) Jefferies Capital Partners IV L.P. controls 100% of the voting power.

(3) The remaining % of our Class A common stock will be held by certain Existing Investors in the form of restricted stock received in the
Reorganization. Percentages exclude shares of our Class A common stock reserved for issuance under our equity incentive plan.

(4) EDG LLC will own, directly or indirectly, 100% of B&L Supply. Some of this interest may be held by EMC or EM Holdings LLC.

11
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Company Information

Edgen Group Inc. is incorporated as a Delaware corporation and maintains its principal executive offices at 18444 Highland Road, Baton Rouge,
Louisiana 70809. Our telephone number is (225) 756-9868. We maintain a web site at www.edgengroup.com. Our web site and the information
contained thereon or connected thereto is not incorporated into this prospectus or the registration statement of which this prospectus forms a part
and is provided as an inactive textual reference. You should not rely on any such information in making your decision whether to purchase our
securities.

Certain Trademarks

This prospectus includes trademarks, such as Edgen Murray, Bourland & Leverich and the Edgen Group logo, which are protected under
applicable intellectual property laws and are our property and/or the property of our subsidiaries. This prospectus also contains trademarks,
service marks, copyrights and trade names of other companies, which are the property of their respective owners. Solely for convenience, our
trademarks and tradenames referred to in this prospectus may appear without the ® or symbols, but such references are not intended to indicate,
in any way, that we will not assert, to the fullest extent under applicable law, our rights to these trademarks and tradenames.

12
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THE OFFERING
Class A common stock offered by us shares.
Class A common stock to be outstanding shares (assuming no exercise of the underwriters over-allotment option).
immediately after this offering
Class B common stock to be outstanding shares.
immediately after this offering
Voting Rights Each share of our Class A common stock will entitle its holder to one vote on all matters

to be voted on by stockholders generally.

EM II LP and B&L will each own all of our issued and outstanding Class B common
stock. Class B common stock has no economic rights but will entitle the holder to one
vote per share.

Dividends We do not currently intend to pay a quarterly cash dividend. If we do declare a dividend
in the future, the Class B common stock will not be entitled to dividend rights.
Over-Allotment Option

We have granted to the underwriters an option for a period of 30 days after the date of this prospectus to purchase up to additional
shares of our common stock to cover over-allotments, if any. The information presented in this prospectus assumes that the underwriters do not
exercise their over-allotment option.

Use of Proceeds

We estimate that the net proceeds we will receive from this offering will be approximately $ million, after deducting the estimated
underwriting discounts and commissions and the estimated offering fees and expenses payable by us and assuming an initial public offering

price of $ per share, which is the mid-point of the price range set forth on the cover page of this prospectus. We intend to use

(H$s of such net proceeds to purchase newly-issued EDG LLC membership units from EDG LLC, which would use such funds to repay
amounts outstanding under B&L s term loan, B&L s revolving credit facility and a note payable issued to the former owner of B&L Predecessor
and 2)upto $ of any remaining proceeds to purchase EDG LLC membership units and shares of our Class B common stock from EM II
LP and B&L. We expect to use any remaining net proceeds from this offering for other general corporate purposes. We do not currently intend

to use the proceeds from this offering to expand our business operations. Jefferies Finance LLC, an affiliate of Jefferies & Company, Inc., is the
administrative agent and a lender under B&L s term loan facility. As a result, Jefferies & Company, Inc. and/or its affiliates will receive
approximately $ million of the net proceeds from this offering used to repay B&L s term loan, or more than % of the net proceeds of this
offering. Due to such redemption and repayment, this offering will be conducted in accordance with Rule 5121 of the Financial Industry
Regulatory Authority, Inc. This rule requires, among other things, that a qualified independent underwriter has participated in the preparation of,
and has exercised the usual standards of due diligence with respect to, the registration statement and this prospectus. Morgan Stanley & Co. LLC
has agreed to act as qualified independent underwriter for the offering and to undertake the legal responsibilities and liabilities of an underwriter
under the Securities Act, specifically including those inherent in Section 11 of the Securities Act. See Underwriting Affiliations and Conflicts of
Interest. We will not receive any of the proceeds from the sale to us of EDG LLC membership units by EM II LP or B&L, whose partners and
members include certain of our officers and directors and affiliates of Jefferies & Company, Inc. See Underwriting Relationships.

Table of Contents 26



Table of Contents

Edgar Filing: Edgen Group Inc. - Form S-1/A

13

27



Edgar Filing: Edgen Group Inc. - Form S-1/A

Table of Conten
Risk Factors

Investing in our Class A common stock involves a high degree of risk. You should carefully read this entire prospectus, including the more
detailed information set forth under the caption Risk Factors, the historical consolidated financial statements of our predecessor EM II LP as
well as those of B&L and B&L Predecessor, and the related notes thereto, and the unaudited pro forma condensed combined financial
information included elsewhere in this prospectus, before investing in our Class A common stock.

Lock-up Agreements

EM II LP and B&L, which as a result of the Reorganization will be the holders of all of our outstanding common stock prior to the offering, and
our directors and executive officers have agreed with the underwriters, subject to limited exceptions, not to sell, transfer or dispose of any of our
shares for a period of 180 days after the date of this prospectus. See the information under the caption Underwriting No Sales of Similar
Securities for additional information.

Proposed New York Stock Exchange symbol

We have applied to list our Class A common stock on the NYSE under the symbol EDG. Our Class A common stock will not be listed on any
other exchange or traded on any other automated quotation system. Our Class B common stock will not be listed on any exchange or traded on
any automated quotation system.

Shares Outstanding

The number of shares of our Class A and Class B common stock to be outstanding following this offering is based on shares of our Class
A common stock (including shares of our restricted Class A common stock to be issued to certain Existing Investors in connection with the
Reorganization) and shares of our Class B common stock outstanding on a pro forma basis after giving effect to the Reorganization,
but excludes shares of Class A common stock reserved for issuance under our equity incentive plans, of which options to purchase
shares will be outstanding after the Reorganization at a weighted average exercise price of $ per share, and shares

of Class A common stock reserved for issuance upon the exercise of the Exchange Rights by EM II LP and B&L. If the Exchange Rights were
exercised in full upon completion of this offering and settled solely for shares of Class A common stock (1) approximately %, %,

% and % of the Class A common stock would be owned by purchasers in this offering, Existing Investors receiving restricted stock in
the Reorganization, EMII LP and B&L, respectively, and (2) there would be shares of our Class A common stock outstanding and
no shares of our Class B common stock outstanding.

Unless otherwise stated, information in this prospectus (except for the historical financial statements) assumes:

n the completion of the Reorganization;

n that our amended and restated certificate of incorporation, which we will file in connection with the completion of this offering, is in
effect;

n no exercise of any options to acquire shares of our Class A common stock; and

n no exercise of the underwriters over-allotment option.

14
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SUMMARY HISTORICAL CONSOLIDATED AND UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL
INFORMATION

The following tables present certain summary historical consolidated financial data and other data of our predecessor, EM II LP, for each of the

years ended December 31, 2011, 2010 and 2009 and certain pro forma combined financial information of Edgen Group for the fiscal years ended
December 31, 2011 and 2010. The data set forth below should be read in conjunction with the sections entitled Management s Discussion and
Analysis of Financial Condition and Results of Operations,  Capitalization,  Selected Historical Consolidated Financial Data and Unaudited Pro
Forma Condensed Combined Financial Information, each of which is contained elsewhere in this prospectus, and the consolidated financial
statements of EM II LP, the consolidated financial statements of B&L and the combined financial statements of B&L Predecessor, each of

which is contained elsewhere in this prospectus.

The Reorganization will be completed concurrently with the completion of this offering, and as a result, our future results of operations will
include the results of operations of the business of B&L. We have determined that after the Reorganization, EM II LP will be our predecessor
and, as a result, have included summary historical consolidated financial data of EM II LP. The summary historical consolidated statement of
operations and other financial data of EM II LP for the years ended December 31, 2011, 2010 and 2009 and the summary historical consolidated
balance sheet data of EM II LP at December 31, 2011 and 2010 are derived from the audited consolidated financial statements of EM II LP
included elsewhere in this prospectus. The summary historical consolidated balance sheet data of EM II LP as of December 31, 2009 are derived
from the audited consolidated financial statements of EM II LP that are not included in this prospectus.

The summary unaudited pro forma financial data have been prepared to give effect to the Reorganization and this offering and the application of
net proceeds therefrom as if they occurred on January 1, 2010. Assumptions underlying the pro forma adjustments are described in the section
entitled Unaudited Pro Forma Condensed Combined Financial Information contained elsewhere in this prospectus. The pro forma adjustments
are based upon available information and certain assumptions that we believe are reasonable. Please see Unaudited Pro Forma Condensed
Combined Financial Information Notes to the Unaudited Pro Forma Condensed Combined Financial Information for a more detailed discussion
of how pro forma adjustments are presented in our unaudited pro forma condensed combined financial information. The summary unaudited pro
forma financial data are provided for informational purposes only. The summary unaudited pro forma financial data do not purport to represent
what our results of operations actually would have been if the Reorganization and this offering, and the application of the net proceeds therefrom
had occurred at any date, nor do such data purport to project the results of operations for any future period.
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EDGEN GROUP INC.

SUMMARY UNAUDITED PRO FORMA FINANCIAL DATA

Statement of Operations (in thousands)

Sales

Gross profit (exclusive of depreciation and amortization)
Income (loss) from operations

Net loss

BASIC AND DILUTED EARNINGS PER SHARE:
Net loss

Number of public shares used in denominator

Basic and diluted earnings per share public

Balance Sheet Data (in thousands)
Cash and cash equivalents

Working capital

Property, plant and equipment net
Total assets

Long term debt and capital leases
Total deficit

Other Financial Data (in thousands)
EBITDA
Adjusted EBITDA

Reconciliation of GAAP pro forma net income (loss) to non-GAAP pro forma EBITDA and

non-GAAP pro forma Adjusted EBITDA
NET INCOME (LOSS)

Income tax expense (benefit)

Interest expense net

Depreciation and amortization expense

EBITDA

Table of Contents

PRO FORMA
YEAR ENDED DECEMBER 31,
2011 2010
6 )
$ 1,675,209 $ 1,255,149
210,941 166,632
85,858 (12,738)
(2,732) (62,480)
(2,732) (62,480)
PRO
FORMA
DECEMBER 31, 2011
6
$
PRO FORMA
YEAR ENDED DECEMBER 31,
2011 2010
6) 6))
$ 123,447 $ 22910
124,101 86,268
PRO FORMA
YEAR ENDED DECEMBER 31,
2011 2010
0 0))
$ (2732 $  (62,480)
4,088 (22,125)
86,480 72,664
35,611 34,851
$ 123,447 $ 22910

30



Impairment of goodwill @

Equity based compensatior@

Other (income) expense <
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(1) The pro forma statement of operations, balance sheet and other financial data give effect to the Reorganization and the issuance of shares of our
Class A common stock at an issuance price of $ per share, the midpoint of the price range set forth on the cover page of this prospectus. We intend to use
Mms of the net proceeds from this offering to purchase newly-issued membership units from our consolidated subsidiary EDG LLC, which will be used
by EDG LLC to repay certain outstanding indebtedness, and up to $ of any remaining proceeds to purchase EDG LLC membership units and shares of
our Class B common stock from EM II LP and B&L. We expect to use any remaining net proceeds from this offering for other general corporate purposes. For
a detailed presentation of this unaudited pro forma statement of operations and balance sheet data, including a description of the transactions and assumptions
underlying the pro forma adjustments giving rise to these results, see Unaudited Pro Forma Condensed Combined Financial Information elsewhere in this
prospectus.

The year ended December 31, 2010 includes an impairment charge to goodwill of $62.8 million as a result of the fair value of certain of our predecessor s
reporting units falling below the carrying value.

Includes non-cash compensation expense related to the issuance of equity-based awards.

Other (income) expense primarily includes unrealized currency exchange gains and losses on cash balances denominated in foreign currencies and other
miscellaneous items.

We use EBITDA and Adjusted EBITDA in our business operations to, among other things, evaluate the performance of our operating segments,
develop budgets and measure our performance against those budgets, determine employee bonuses and evaluate our cash flows in terms of cash
needs. We find these measures to be useful tools to assist us in evaluating financial performance because they eliminate items related to capital
structure, taxes and certain non-cash charges. Our non-GAAP financial measures are not considered as alternatives to GAAP measures such as
net income, operating income, net cash flows provided by operating activities or any other measure of financial performance calculated and
presented in accordance with GAAP. Our non-GAAP financial measures may not be comparable to similarly-titled measures of other companies
because they may not calculate such measures in the same manner as we do. We define EBITDA as net income or loss, plus interest expense,
provision for income taxes, depreciation, amortization and accretion expense. We define Adjusted EBITDA as EBITDA minus equity earnings
from unconsolidated affiliates, plus cash distributions received from unconsolidated affiliates, transaction costs, strategic inventory liquidation
sales and inventory lower of cost or market adjustments, loss on prepayment of debt, impairment of goodwill, equity based compensation and
other income and expense.

@

Qa3
“4

EBITDA and Adjusted EBITDA are commonly used as supplemental financial measures by management and external users of our financial
statements, such as investors, commercial banks, research analysts and rating agencies, to assess: (1) our financial performance without regard to
financing methods, capital structures or historical cost basis and other items that we do not believe are indicative of our core operating
performance and (2) our ability to generate cash sufficient to pay interest and support our indebtedness. Since EBITDA and Adjusted EBITDA
exclude some, but not all, items that affect net income or loss and because these measures may vary among other companies, the EBITDA and
Adjusted EBITDA data presented in this prospectus may not be comparable to similarly titled measures of other companies. The GAAP measure
most directly comparable to EBITDA and Adjusted EBITDA is net income (loss). The tables set forth above and below provide reconciliations
of these non-GAAP financial measures to their most directly comparable financial measure calculated and presented in accordance with GAAP.
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EDGEN MURRAY II, L.P. (OUR PREDECESSOR)

SUMMARY FINANCIAL DATA

2011
Statement of Operations (in thousands)
Sales $ 911,612
Gross profit (exclusive of depreciation and amortization) 134,504
Income (loss) from operations 38,384
Net loss (24,528)
2011
Balance Sheet Data (in thousands)
Cash and cash equivalents $ 26218
Working capital 230,519
Property, plant and equipment net 45,510
Total assets 551,057
Long term debt and capital leases 500,741
Total deficit (155,053)
2011
Other Financial Data (in thousands)
EBITDA $ 64,521
Adjusted EBITDA 62,577
Reconciliation of GAAP net income (loss) to non-GAAP EBITDA and non-GAAP Adjusted
EBITDA
NET LOSS $ (24,528)
Income tax expense (benefit) 4,088
Interest expense net 63,870
Depreciation and amortization expense 21,091
EBITDA 64,521
Strategic inventory liquidation sales o
Lower of cost or market adjustments to inventory @
Transaction costs 905
Equity in earnings of unconsolidated affiliate ¥ (3,680)
Distributions received from unconsolidated affiliate 4 835
Loss on prepayment of debt ©
Impairment of goodwill ©
Equity based compensation @ 1,362
Other (income) expense ® (1,366)
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YEAR ENDED
DECEMBER 31,

2010

$ 627,713

90,906
(57,424)
(98,288)

DECEMBER 31,
2010

$ 62478
216,684
49,287
464,020
479,811
(131,262)

YEAR ENDED
DECEMBER 31,

2010

$ (35,936)
26,661

$ (98,288)
(22,125)
64,208
20,269

$ (35,936)

(1,029)

62,805
1,011
(190)

2009

$773,323

100,728

9,899
(20,889)

2009

$ 65,733
262,745
43342
563,460
483,503
(29,779)

2009
$ 23,959
70,564

$ (20,889)

(22,373)
47,085
20,136

$ 23,959
12,656

22,469
3,339

7,523

2,065
(1,447)
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ADJUSTED EBITDA $ 62,577 $ 26,661 $ 70,564

(1

The year ended December 31, 2009 includes a loss of $12.7 million due to strategic inventory liquidation (at prices below cost) of inventory primarily related
to products for the North American midstream oil and natural gas market.

The year ended December 31, 2009 includes an inventory write-down of $22.5 million related to selling prices falling below our predecessor s average cost of
inventory in some of the markets it served.

Transaction costs include $0.9 million for the year ended December 31, 2011 associated with this offering and $3.3 million for the year ended December 31,
2009 of accumulated registration costs expensed during the year.

Represents adjustment for the equity in earnings and cash distributions received as a result of our predecessor s 14.5% ownership in B&L.

Includes prepayment penalties and previously deferred debt issuance costs expensed as a result of the repayment of term loans during the year ended December
31,2009.

@

3

“
&
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(©) The year ended December 31, 2010 includes a goodwill impairment charge of $62.8 million as a result of the fair value of certain of our predecessor s reporting
units falling below the carrying value.

(M Includes non-cash compensation expense related to the issuance of equity based awards.

(® Other (income) expense primarily includes unrealized currency exchange gains and losses on cash balances denominated in foreign currencies and other
miscellaneous items.
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RISK FACTORS

An investment in our Class A common stock involves a significant degree of risk, including the risks described below. You should carefully
consider the following risk factors and the other information in this prospectus before deciding to invest in our Class A common stock. Any of
the following risks could materially and adversely affect our business, financial condition or results of operations. In such case, the trading
price of our common stock could decline and you may lose all or part of your original investment.

Risks relating to our business

Volatility in the global energy infrastructure market, and, in particular, a significant decline in oil and natural gas prices and refining
margins, has in the past reduced, and could in the future reduce, the demand for our products, which could cause our sales and margins to
decrease.

Proceeds from the sale of products to the global energy infrastructure market constitute a significant portion of our sales. As a result, we depend
upon the global energy infrastructure market, and in particular the oil and natural gas industry, and upon the ability and willingness of industry
participants to make capital expenditures to explore for, develop and produce, transport, process and refine oil and natural gas. The industry s
willingness to make these expenditures depends largely upon the availability of attractive drilling prospects, regulatory requirements and
limitations, the prevailing view of future oil and natural gas prices, refinery margins and general economic conditions. As we experienced in
2009, 2010 and continuing into 2011, volatile oil and natural gas prices can lead to variable capital expenditures and infrastructure project
spending by industry participants, which in turn can affect the demand for our products. Further sustained decreases in capital expenditures in
the oil and natural gas industry could have a material adverse effect on our business, financial condition and results of operations. Many factors
affect the supply of and demand for oil and natural gas and refined products, thereby affecting our sales and margins, including:

n the level of U.S. and worldwide oil and natural gas production;

n the level of U.S. and worldwide supplies of, and demand for, oil, natural gas and refined products;

n the discovery rates of new oil and natural gas resources;

n the expected cost of delivery of oil, natural gas and refined products;

n the availability of attractive oil and natural gas fields for production, which may be affected by governmental action or
environmental policy, which may restrict exploration and development prospects;

n U.S. and worldwide refinery utilization rates;

n the amount of capital available for development and maintenance of oil, natural gas and refined products infrastructure;

n changes in the cost or availability of transportation infrastructure and pipeline capacity;

n levels of oil and natural gas exploration activity;
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n national, governmental and other political requirements, including the ability of the Organization of the Petroleum Exporting
Countries to set and maintain production levels and pricing;

n the impact of political instability, terrorist activities, piracy or armed hostilities involving one or more oil and natural gas producing
nations;

n pricing and other actions taken by competitors that impact the market;

n the failure by industry participants to implement planned capital projects successfully or to realize the benefits expected for those
projects;

n the cost of, and relative political momentum in respect of, developing alternative energy sources;

n U.S. and non-U.S. governmental laws and regulations, especially anti-bribery law enforcement in underdeveloped nations,
environmental and safety laws and regulations (including mandated changes in fuel consumption and specifications), trade laws,
commodities and derivatives trading regulations and tax policies;

n technological advances in the oil and natural gas industry;

n natural disasters, including hurricanes, tsunamis, earthquakes and other weather-related events; and

n the overall global economic environment.
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Oil and natural gas prices and processing and refining margins have been and are expected to remain volatile. This volatility may cause our
customers to change their strategies and capital expenditure levels. We are experiencing, have experienced in the past and may experience in the
future, significant fluctuations in our business, financial condition and results of operations based on these changes. In particular, such continued
volatility in the oil, natural gas and refined products margins and markets more generally could materially and adversely affect our business,
consolidated financial condition, results of operations and liquidity.

The prices we pay and charge for steel products, and the availability of steel products generally, may fluctuate due to a number of factors
beyond our control, which could materially and adversely affect the value of our inventory, business, financial condition, results of
operations and liquidity.

We purchase large quantities of steel products from our suppliers for distribution to our customers. The steel industry as a whole is cyclical and
at times pricing and availability of these products change depending on many factors outside of our control, such as general global economic
conditions, competition, consolidation of steel producers, cost and availability of raw materials necessary to produce steel (such as iron ore,
coking coal and steel scrap), production levels, labor costs, freight and shipping costs, natural disasters, political instability, import duties, tariffs
and other trade restrictions, currency fluctuations and surcharges imposed by our suppliers.

We seek to maintain our profit margins by attempting to increase the prices we charge for our products in response to increases in the prices we
pay for them. However, demand for our products, the actions of our competitors, our contracts with certain of our customers and other factors
largely out of our control will influence whether, and to what extent, we can pass any such steel cost increases and surcharges on to our
customers. We may be unable to pass increased supply costs on to our customers because a portion of our sales are derived from stocking
program arrangements, contracts and MRO arrangements which provide certain customers time limited price protection, which may obligate us
to sell products at a set price for a specific period or because of general competitive conditions. If we are unable to pass on higher costs and
surcharges to our customers, or if we are unable to do so in a timely manner, our business, financial condition, results of operations and liquidity
could be materially and adversely affected.

Alternatively, if the price of steel decreases significantly or if demand for our products decreases because of increased customer, manufacturer or
distributor inventory levels of specialty steel pipe, pipe components, high yield structural steel products and valves, we may be required to
reduce the prices we charge for our products to remain competitive. These factors may affect our gross profit and cash flow and may also require
us to write-down the value of inventory on hand that we purchased prior to the steel price decreases, which could materially and adversely affect
our business, financial condition, results of operations and liquidity. For example, on a pro forma basis, we had inventory write-downs of $61.7
million for the year ended December 31, 2009, related to selling prices falling below the average cost of inventory in some of the markets we
serve, including the U.S. and the Middle East. Although neither our predecessor nor B&L had any material inventory write-downs during the
years ended December 31, 2011 and 2010, there can be no assurances such write-downs will not occur in the future.

Our business could also be negatively impacted by the importation of lower-cost specialty steel products into the U.S. market. An increase in the
level of imported lower-cost products could adversely affect our business to the extent that we then have higher-cost products in inventory or if
prices and margins are driven down by increased supplies of such products. These events could also have a material adverse effect on our profit
margins and results of operations. These risks may be heightened if recently imposed tariffs on certain imported competing products and OCTG
are reduced, eliminated or allowed to expire.

In addition, the domestic metals production industry has experienced consolidation in recent years. Further consolidation could result in a
decrease in the number of our major suppliers or a decrease in the number of alternative supply sources available to us, which could make it
more likely that termination of one or more of our relationships with major suppliers would result in a material adverse effect on our business,
financial condition, results of operations or cash flows. Consolidation could also result in price increases for the products that we purchase. Such
price increases could have a material adverse effect on our business, financial condition, results of operations or cash flows if we were not able
to pass these price increases on to our customers.
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We may experience unexpected supply shortages.

We distribute products from a wide variety of vendors and suppliers. 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. Also, products may not be available to us in quantities
sufficient to meet customer demand. Failure to fulfill customer orders in a timely manner could have an adverse effect on our relationships with
these customers. Our inability to obtain products from suppliers and manufacturers in sufficient quantities to meet demand could have a material
adverse effect on our business, results of operations and financial condition.

We maintain an inventory of products for which we do not have firm customer orders. As a result, if prices or sales volumes decline, our
profit margins and results of operations could be adversely affected.

Our profitability, margins and cash flows may be negatively affected if we are unable to sell our inventory in a timely manner. Because we
maintain substantial inventories of specialty steel products for which we do not have firm customer orders, there is a risk that we will be unable
to sell our existing inventory at the volumes and prices we expect. For example, the value of our inventory could decline if the prices we are able
to charge our customers decline. In that case, we may experience reduced margins or losses as we dispose of higher-cost products at reduced
market prices. For instance, during the year ended December 31, 2009, our predecessor incurred losses of $12.7 million due to strategic
inventory liquidation (at prices below cost) of inventory related primarily to products for the North American midstream oil and natural gas
market. Although neither our predecessor nor B&L incurred significant losses related to inventory liquidation during the years ended

December 31, 2011 and 2010, there can be no assurance that such losses will not occur in the future.

Our ten largest customers account for a substantial portion of our sales and profits, and the loss of any of these customers could result in
materially decreased sales and profits.

Our ten largest customers accounted for approximately 35% of our pro forma sales for the year ended December 31, 2011. We may lose a
customer for any number of reasons, including as a result of a merger or acquisition, the selection of another provider of specialty steel products,
business failure or bankruptcy of the customer or dissatisfaction with our performance. Consistent with industry practice, we do not have
long-term contracts with most of our major customers. Additionally our customers with whom we do not have fixed-term contracts have the
ability to terminate their relationships with us at any time. Moreover, to the extent we have contracts with our major customers, these contracts
generally may be discontinued with 30 days notice by either party, are not exclusive and do not require minimum levels of purchases. Loss of
any of our major customers could adversely affect our business, results of operations and cash flow.

Our business is sensitive to economic downturns and adverse credit market conditions, which could adversely affect our business, financial
condition, results of operations and liquidity.

Aspects of our business, including demand for and availability of our products, are dependent on, among other things, the state of the global
economy and adverse conditions in the global credit markets. Our business has been affected in the past and may be affected in the future by the
following:

n our customers reducing or eliminating capital expenditures as a result of reduced demand from their customers;

n our customers not being able to obtain sufficient funding at a reasonable cost or at all as a result of tightening credit markets, which
may result in delayed or cancelled projects or maintenance expenditures;

n our customers not being able to pay us in a timely manner, or at all, as a result of declines in their cash flows or available credit;

n experiencing supply shortages for certain products if our suppliers reduce production as a result of reduced demand for their products
or as a result of limitations on their ability to access credit for their operations;
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n experiencing tighter credit terms from our suppliers, which could increase our working capital needs and potentially reduce our
liquidity; and

n the value of our inventory declining if the sales prices we are able to charge our customers decline.
As a 