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EARLE M. JORGENSEN COMPANY
10650 Alameda Street

Lynwood, California 90262

July 22, 2005

Dear Stockholder:

I hope you will join us at our 2005 Annual Meeting of Stockholders on Thursday, August 18, 2005, in Manhattan Beach, California. The Annual
Meeting will begin promptly at 10:00 a.m., California time, at the Manhattan Beach Marriott, 1400 Parkview Avenue, Manhattan Beach,
California 90266.

This booklet includes the formal notice of the Annual Meeting and the proxy statement. The proxy statement describes how the Board of
Directors operates, provides background information on our director candidates, gives information for another voting matter and items of
business to be conducted at the Annual Meeting, and explains the proxy voting process.

Even if you own only a few shares, we want your shares to be represented at the Annual Meeting. Whether or not you expect to attend the
Annual Meeting, please take a moment now to vote by toll-free telephone call, the Internet or completing and returning the enclosed proxy card
in the envelope provided. Whether in person or by proxy, your participation in the Annual Meeting is important to us.

Cordially,

Maurice S. Nelson, Jr.
President, Chief Executive Officer

and Chief Operating Officer
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EARLE M. JORGENSEN COMPANY
10650 Alameda Street

Lynwood, California 90262

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON AUGUST 18, 2005

Time: Doors open: 9:30 a.m., California time
Meeting begins: 10:00 a.m., California time

Date: August 18, 2005

Place: Manhattan Beach Marriott

1400 Parkview Avenue
Manhattan Beach, California 90266

We will hold the Annual Meeting of Stockholders of Earle M. Jorgensen Company (the Company ), to act and vote on the following matters:

1. To elect directors of the Company; and

2. To consider any other matter that is properly raised at the Annual Meeting or any adjournment of the Annual Meeting.

Only stockholders of record at the close of business on July 18, 2005, or their proxy holders, are entitled to receive notice of the Annual Meeting
and to vote at the Annual Meeting.

The Company s 2005 Annual Report, which includes our fiscal 2005 financial statements, accompanies this mailing. You can obtain additional
copies by written request to our Corporate Secretary.

This Notice of Annual Meeting includes a Proxy Statement. Your vote is important. Please vote your shares promptly. To vote your shares, call
the toll-free telephone number or use the Internet as described in the instructions on your proxy card, or sign, date and return your enclosed
proxy card in the pre-addressed postage-paid envelope provided.
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By order of the Board of Directors,

William S. Johnson
Vice President, Chief Financial Officer

and Secretary

July 22, 2005

Lynwood, California
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EARLE M. JORGENSEN COMPANY
10650 ALAMEDA STREET

LYNWOOD, CALIFORNIA 90262

PROXY STATEMENT

FOR THE ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON THURSDAY, AUGUST 18, 2005

GENERAL INFORMATION

Who May Vote

Stockholders of Earle M. Jorgensen Company (the Company or EMJ ), as recorded in our stock register at the close of business on July 18, 2005,
may vote at the Annual Meeting.

Outstanding Shares

Our shares outstanding on July 18, 2005, the record date for voting at the Annual Meeting, consisted of 50,237,094 shares of common stock with
one vote per share.

How to Vote

You can vote in person at the Annual Meeting or you can vote by telephone, on the Internet or by mail as described below. We recommend that
you vote by proxy, even if you plan to attend the Annual Meeting. Your vote is critical to establish a quorum for the Annual Meeting. You can
change your vote prior to or at the Annual Meeting.

How Proxies Work
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Our Board of Directors (the Board of Directors or the Board ) is asking you to appoint Maurice S. Nelson, Jr. and William S. Johnson as your
proxy holders to vote your shares at the 2005 Annual Meeting to be held on August 18, 2005. You make this appointment by voting the enclosed
proxy card using one of the voting methods described below. Giving us your proxy means you authorize the proxy holders to vote your shares at
the Annual Meeting, according to the directions you provide. You may vote for all, some, or none of our director candidates. You also may vote
for or against any other voting proposal, or abstain from voting. In the absence of your directions, the proxy holders will vote your shares as
directed by your Board.

Unless you indicate otherwise on the proxy card or through the telephone or Internet voting procedures, you also authorize your proxy holders to
vote your shares on any matters not known by the Board at the time this Proxy Statement was printed and that, under our Bylaws, may be
properly presented for action at the Annual Meeting.

How We Solicit Proxies

In addition to this mailing, our directors, officers and employees (who will receive no compensation in addition to their regular salaries) may
solicit proxies personally, electronically, by telephone, or with additional mailings. We pay the costs of soliciting this proxy. We reimburse
brokers, banks and similar organizations for their reasonable charges and expenses in sending these materials to you and getting your voting
instructions.

10
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How to Vote Your Shares

Voting shares you own directly

If your shares are held in your name, you can vote by proxy as follows:

By telephone: Use the toll-free number listed on the proxy card. Easy-to-follow voice prompts allow you to vote your shares and
confirm that your instructions have been properly received.

By Internet: The website for Internet voting is listed on the proxy card. Internet voting allows you to confirm that your instructions
have been followed.

By mail: Sign, date and return your proxy card in the enclosed pre-addressed, postage-paid envelope.

The telephone and Internet voting procedures use a control number that appears on your proxy card to authenticate you as a stockholder of
record and to allow you to confirm that your voting instructions have been correctly recorded. If you vote by telephone or Internet, you do not
need to return the proxy card.

Voting shares you hold through a nominee

If you hold shares through someone else, such as a stockbroker, bank or nominee, you will receive material from that firm asking how you want
to vote. You can complete the firm s voting form and return it to the firm. If the firm offers telephone or Internet voting, the voting form will
contain instructions on how to access those voting methods.

If you intend to vote your nominee shares in person at the Annual Meeting, you must bring to the Annual Meeting an account statement or letter
from the nominee indicating that you beneficially owned the shares on July 18, 2005, the record date for voting.

Voting Shares in the Earle M. Jorgensen Stock Bonus Plan

If you hold our common stock in the Earle M. Jorgensen Stock Bonus Plan, the Trustee will vote those shares as you direct through your voting
instructions via telephone, Internet, or the enclosed Confidential Voting Directions to Wells Fargo Bank, N.A., or its successor, as Trustee, for
you to use to instruct the Trustee how to vote shares credited to your account. Your Confidential Voting Directions (or any revocation of your
prior Confidential Voting Directions) must be received by the Trustee by 5:00 p.m. Eastern time, on August 16, 2005. If the Trustee doesn t
receive timely Confidential Voting Directions from you, the Trustee will vote all shares in the Stock Bonus Plan for which it did not receive
voting directions in the same proportion as it votes the Stock Bonus Plan shares for which it received timely voting directions. We anticipate that
the combination of the Earle M. Jorgensen Stock Bonus Plan and the Earle M. Jorgensen Employee Capital Accumulation Plan will be
completed between the date of mailing this Proxy Statement and the date of the Annual Meeting, and the Trustee of the combined plan will be T.
Rowe Price Trust Company, as successor to Wells Fargo Bank, N.A.

11
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Returning a Signed Proxy without Voting Instructions

If you do return a signed proxy card without providing voting instructions, your shares will be voted in favor of our director candidates and, in
the discretion of the proxies, on any other matters that may come before the Annual Meeting.

Revoking a Proxy

You may revoke your proxy before it is voted at the Annual Meeting by:

submitting a revocation letter with a later date than your proxy card;

delivering a second signed proxy card dated later than the first signed proxy card;

12
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voting at a later time by telephone or the Internet; or

attending the Annual Meeting and voting in person.

If you are a street name stockholder, and you vote by proxy, you may later revoke your proxy instructions by informing the holder of record in
accordance with that holder s procedures.

Confidential Voting

American Stock Transfer & Trust Company, the Company s transfer agent, will count the votes. Its officers or employees will serve as inspectors
of election. Your individual vote, proxies, consents, ballots and voting materials are confidential, except in special circumstances (such as a
contested proxy or consent solicitation or as otherwise required by law). For example, if you write comments on your proxy card or
accompanying material, your comments will be provided to us without indicating how you voted, unless you include your vote in your comment
or if how you voted is necessary to understand your comment.

Quorum

In order to have a valid meeting and election, and to carry out the business of the Annual Meeting, we must have a quorum of shares attending in
person or by proxy. This means that at least a majority of the outstanding shares eligible to vote are represented at the Annual Meeting, either in
person or by proxy. If you give instructions to abstain from voting, your shares will count towards a quorum but will not be voted on any matter.

Votes Needed

The director candidates who receive the most votes will be elected to fill the available seats on the Board of Directors. If you are a street name
holder and don t vote your shares, your broker can vote your shares at its discretion on any of the matters to come before this Annual Meeting.
Abstentions and broker non-votes count for quorum purposes but not for voting purposes. Broker non-votes occur when a broker or other
nominee returns a proxy but does not have authority to vote on a particular proposal. Brokers and other nominees have authority to vote on the
proposal under consideration at this Annual Meeting.

Other Matters

The Board does not know of any other matter that will be presented for consideration at the Annual Meeting. If any other matter does properly
come before the Annual Meeting, your proxy holders will vote on it as they think best unless you direct otherwise in your proxy instruction.

CORPORATE GOVERNANCE

13
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The Board of Directors

The Board consists of nine directors who possess the requisite personal and professional ethics and are committed to representing the long-term
interests of our stockholders. Currently, four of the nine directors are independent. Our Bylaws provide that each member of our Board serves
until the next annual meeting of our stockholders.

Corporate Governance Guidelines

The Board of Directors has adopted Corporate Governance Guidelines outlining the responsibilities of the Board. These Corporate Governance
Guidelines are posted on the Company s website at www.emjmetals.com under Investors. A print copy of the Corporate Governance Guidelines
is available to any stockholder who requests it. The Board s primary role is to represent the interests of the Company s stockholders in strategic
and

14
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material decisions of the Company. Among the most important responsibilities are (1) overseeing management s performance, (2) guiding EMJ s
long-term strategic plans, (3) exercising direct decision-making authority in key areas, such as authorizing the issuance of shares, declaring
dividends, and other significant Company activities, and (4) selecting and evaluating the performance of the Chief Executive Officer, reviewing
and evaluating the performance of the senior management team, planning for management succession and reviewing executive compensation.

The Board believes that the position of Chairman of the Board should be a non-executive position and separate from the Company s Chief
Executive Officer.

Committees of the Board of Directors

Our Board has established three standing committees: the Audit Committee, the Compensation Committee and the Nominating and Corporate
Governance Committee. The charters for each of these committees are available on our website at www.emjmetals.com under Investors, and are
available in print to any stockholder who requests a copy from our Corporate Secretary. Each of these committees is comprised of only
independent directors and regularly reports to the Board as a whole.

Director Independence

Our Corporate Governance Guidelines require that a majority of the Board consists of independent directors within 12 months of the Company s
listing on the New York Stock Exchange ( NYSE ). In general, the Corporate Governance Guidelines require that an independent director must
have no material relationship with EMJ, directly or indirectly, except as a director, and be free of any relationship that interferes with his or her
independence from management and the Company. The Board determines independence on the basis of the standards specified by the NYSE
and the Corporate Governance Guidelines.

The NYSE standards generally provide that a director is not independent if (1) within the last three years the director is or has been an employee
of, or a member of the director s immediate family is or has been an executive of, EMJ, (2) the director or a member of the director s immediate
family has received, during any 12-month period within the last three years, more than $100,000 in direct compensation from EMJ other than for
service as a director or pension or other deferred compensation for prior services (that is not contingent on continued service), (3) the director, or
a member of the director s immediate family, is a current partner of our independent external auditing firm Ernst & Young LLP, (4) the director
is a current employee of our external auditing firm, (5) an immediate family member of a director is a current employee of our external auditing
firm and participates in its audit, assurance or tax compliance (but not tax planning) practice, (6) the director or an immediate family member
was, within the last three years (but is no longer), a partner or employee of the external auditing firm and personally worked on EMJ s audit in
that time, (7) the director or a member of the director s immediate family is, or has been in the past three years, employed as an executive of a
company where an EMJ executive at the same time serves or served on the compensation committee, or (8) the director is a current employee, or
a member of the director s immediate family is a current executive, of a company that has made payments to, or received payments from, EMJ in
an amount that, in any of the past three fiscal years, exceeds the greater of $1 million or 2% of that other company s consolidated gross revenues.

Our Corporate Governance Guidelines also provide that a director is not independent if within the prior three-year period (1) the director is or
has been an employee, excluding employment as an interim Chairman of the Board or Chief Executive Officer, or a member of the director s
immediate family is or has been an executive officer, of EMJ, (2) the director, or a member of the director s immediate family, receives or has
received, more than $75,000 per year in direct compensation from EMJ, other than (a) director and committee fees and pension or other forms of
deferred compensation for prior service (provided such compensation is not contingent in any way on continued service), (b) compensation
received by a director for service as an interim Chairman of the Board or Chief Executive Officer, or (c) compensation received by an immediate
family member for service as a non-executive employee, (3) the director is or has been affiliated with or employed by, or a member of the
director s immediate family is or has been affiliated with or employed in a professional capacity by, a present or former internal or external
auditor of EMJ, (4) the director, or a member of the director s immediate family, is or
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has been employed as an executive officer of another company where any of EMJ s present executives serve on that company s compensation
committee, (5) the director is or has been a director, an executive officer or an employee, or a member of the director s immediate family is or
has been an executive officer, of a company that makes payments to, or receives payments from, EMJ for property or services in an amount
which, in any single fiscal year, exceeds the greater of $750,000 or 1% of such other company s consolidated gross revenues, (6) the director is or
has been a director or an executive officer of a charitable organization that receives payments from EMJ in an amount which, in any single fiscal
year, exceeds the greater of $750,000 or 1% of such charitable organization s consolidated gross revenues, (7) the director or a member of the
director s immediately family, is or has been, indebted to EMJ in an amount which, at any time exceeds $100,000 or such indebtedness is not on
arm s-length terms, or (8) the director is a principal of a law firm, an investment banking firm, a financial advisory firm or a consulting firm that
performs services for EMJ, and payments made by EMJ to the firm in any single fiscal year exceed 1% of the firm s annual gross revenues.

The Board has reviewed business, charitable and other relationships between EMJ and each non-employee director to determine compliance

with the independence standards described above and to evaluate whether there are any other facts or circumstances that might impair a director s
independence. Based on its review, the Board was not aware of any business or other relationship that might bear on the independence of Mr.
Mason, Dr. Rutledge, Mr. O Donnell and Mr. Sharkey, and has affirmatively determined that each of Mr. Mason, Dr. Rutledge, Mr. O Donnell
and Mr. Sharkey are independent from and have no material relationship with EMJ.

Board and Committee Meetings and Attendance

Board members are expected to attend each Board meeting and each meeting of any committee on which such Board member serves. The Board
met seven times in fiscal 2005. In fiscal 2005, the Audit Committee held six meetings. The Compensation Committee and the Nominating and
Corporate Governance Committee did not become active until after our initial public offering in April 2005 and held no meetings in fiscal 2005.

All incumbent directors attended at least 75% of the combined total number of meetings of the Board and committee on which they served.

Executive Session

Non-management directors meet regularly in executive sessions without management. Non-management directors are all those who are not
Company officers or employees and include directors, if any, who are not independent by virtue of the existence of a material relationship with
the Company, former status or family relationship or for any other reason. Executive sessions are led by a Lead Director. An executive session is
held in conjunction with each regularly scheduled quarterly Board meeting and other sessions may be called by the Lead Director in his own
discretion or at the request of the Board. Mr. Mason has been designated as the Lead Director by the Nominating and Corporate Governance
Committee.

Annual Meeting Attendance

We encourage each member of the Board of Directors to attend each Annual Meeting of Stockholders. All of the directors attended the 2004
Annual Meeting of Stockholders.

Code of Ethics and Code of Business Conduct and Ethics

17
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The Board has approved EMJ s Code of Ethics for Senior Financial Officers (the Code of Ethics ), which contains the code of ethics for the

Company s Chief Executive Officer, principal financial officer, principal accounting officer or controller, or persons performing similar functions

under SEC rules, and EMJ s Code of Business Conduct and Ethics (the Code of Conduct ) for directors, officers and employees in accordance

with the NYSE listing standards. The Code of Ethics and the Code of Conduct are posted on our Internet website at www.emjmetals.com under
Investors and are available in print to any stockholder who requests a copy.

18
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The Board has appointed a corporate compliance committee that oversees our compliance program for the Code of Conduct. It reviews any
issues under the Code of Conduct involving an executive or a director and reports its findings to the Audit Committee on an annual basis or
more frequently if necessary. The Audit Committee oversees our compliance program for the Code of Ethics and reports its findings to the
Board. Only the Board or one of its committees can approve waivers from the Code of Conduct or the Code of Ethics for directors, executive
officers and senior financial officers of the Company. The Board does not envision that any waivers of the Code of Conduct or the Code of
Ethics will be granted for these individuals, but if it were to approve a waiver, the waiver will be disclosed promptly on our Internet site and as
otherwise required by the rules of both the SEC and the NYSE.

The Board has adopted EMJ s Policy on Communicating Complaints and Concerns to the Company and the Board of Directors, which
establishes procedures to ensure that complaints and concerns are effectively communicated to the Company and the Board. We have engaged a
third party to administer our toll-free compliance helpline and our Internet helpline, which allow our employees to communicate complaints or
reports to the Company and the Board. The confidential hotline number and website address are set forth in our Code of Conduct and in our
Policy on Communicating Complaints and Concerns to the Company and the Board of Directors, each of which are posted on our website at
www.emjmetals.com under Investors.

Director Selection

Our Corporate Governance Guidelines describe the minimum director qualification standards that the Nominating and Corporate Governance
Committee looks for in director candidates. The Nominating and Corporate Governance Committee identifies director candidates primarily
through recommendations made by our directors. These recommendations are developed based on our directors knowledge and experience in a
variety of fields. The Nominating and Corporate Governance Committee also considers recommendations made by our stockholders. The
Nominating and Corporate Governance Committee evaluates all candidates on the criteria established in our Corporate Governance Guidelines.
Its evaluation process with respect to new candidates includes reference checks and personal interviews with potential nominees who appear to
satisty the criteria. The Nominating and Corporate Governance Committee also considers the candidate s judgment, experience, understanding of
our business or other related industries, and other factors relevant to the needs of the Board and the Company. The Nominating and Corporate
Governance Committee selects qualified candidates and makes its recommendations to the Board. The Board decides whether to invite the
candidate to be a nominee for election to the Board. Other than Mr. O Donnell and Mr. Sharkey, each of the director candidates named below is
standing for re-election. Mr. O Donnell joined the Board in January 2005 and was recommended by a non-management director. Mr. Sharkey
joined the Board in May 2005 and was recommended by our Chief Executive Officer. We have not retained any search firms or paid any fees to
search firms or others to assist in identifying or evaluating director candidates.

We have entered into a nominating agreement with Kelso Investment Associates, L.P., a Delaware limited partnership ( KIA T ), Kelso Equity
Partners II, L.P., a Delaware limited partnership ( KEP II ), KIA III-Earle M. Jorgensen, L.P., a Delaware limited partnership ( KIA III-EMJ ), and
Kelso Investment Associates IV, L.P., a Delaware limited partnership ( KIA IV, and together with KIA I, KEP II and KIA III-EMJ, the Kelso
Funds ), which provides that for so long as the Kelso Funds own in excess of 20% of our issued and outstanding common stock, the Kelso Funds
will be entitled to designate two directors, and for so long as the Kelso Funds own in excess of 10% of our issued and outstanding common

stock, the Kelso Funds will be entitled to designate one director, to be included in the slate of directors nominated by us for election to our Board

of Directors in our annual proxy statement. Messrs. Nickell and Wahrhaftig have been designated by the Kelso Funds pursuant to the nominating
agreement.

Stockholder Nominations and Communications to Directors

The Board and the Nominating and Corporate Governance Committee have adopted EMJ s Stockholder Nominations and Communications

Policy which provides for (1) the consideration of candidates for director nominees recommended by stockholders and (2) stockholder

communications to the Board. Our Stockholder Nominations and Communications Policy is posted on our website at www.emjmetals.com under
Investors.
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Pursuant to this policy, stockholders may recommend nominees for consideration by the Nominating and Corporate Governance Committee by
submitting the names and the following supporting information to the Company s Secretary: Secretary, Stockholder Nominations, Earle M.
Jorgensen Company, 10650 Alameda Street, Lynwood, California 90262. The submissions should include a current resume and curriculum vitae
of the candidate and a statement describing the candidate s qualification s and contact information for personal and professional references. The
submission should also include the name and address of the stockholder who is submitting the nominee, the number of shares which are owned
of record or beneficially by the submitting stockholder and a description of all arrangements or understandings between the submitting
stockholder and the candidate. The formal procedures provided by our Bylaws (including an advance notice requirement), are discussed below
under the heading STOCKHOLDER PROPOSALS AND NOMINATIONS.

EMIJ s Stockholder Nominations and Communications Policy sets forth the procedures for stockholders or others to communicate to the Board, to
non-management or independent directors as a group, to individual directors and to the Audit Committee. Pursuant to this policy, written
correspondence should be addressed to its intended recipient in care of the Secretary, 10650 Alameda Street, Lynwood, California 90262. For
matters related to the Company s financial statements, accounting practices, internal controls, business ethics, our Code of Ethics or our Code of
Conduct, the correspondence should be addressed to the Chair of the Audit Committee. To communicate to the non-management or independent
directors as a group, address your correspondence to the Chair of the Nominating and Corporate Governance Committee. All correspondence to
directors will be forwarded unopened to the specified party. The recipient will decide the appropriate response or action and may ask Company
management to respond or take follow-up action.

Additional Information

The Investors part of our website at www.emjmetals.com contains additional information, including written charters for the Board committees.
The information is also available in print form to any stockholder who requests it.

COMMITTEES OF THE BOARD OF DIRECTORS

Nominating & Compensation Director
Director Audit Corporate Governance Committee Position(s) Held
David M. Roderick Board Chairman
Maurice S. Nelson, Jr.
William A. Marquard
Frank T. Nickell
David I. Wahrhaftig
Earl L. Mason* i i Audit Committee Chairman
Dr. John Rutledge* i i i
Joseph T. O Donnell, Jr.* i} i} Compensation Committee Chairman
Andrew G. Sharkey, IIT* i} i} Nominating and Corporate Governance
Committee Chairman
*Independent

Audit Committee
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The Audit Committee, among other things, assists the Board in fulfilling the Board s oversight responsibilities with respect to the integrity of our
financial statements, our compliance with legal and regulatory requirements, the qualifications and independence of the registered public
accounting firm that audits our financial statements and the performance of our internal audit function and of our outside auditors. The Audit
Committee confers formally with our independent registered public accounting firm, as well as with members of our management, our internal
auditors and those employees performing internal accounting functions, to inquire as to the manner in which the respective responsibilities of
these groups and individuals are being discharged.
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The Board has determined that all members of the Audit Committee are independent as defined in the NYSE listing standards and as defined in
the standards established by the SEC, that all are financially literate and that Earl L. Mason is a financial expert as defined in the SEC rules.
None of the Company s Audit Committee s members serves simultaneously on the audit committees of three or more public companies. The
Audit Committee regularly reports to the Board. The Audit Committee engages our independent registered public accounting firm and approves
our internal auditors. The Audit Committee reviews and approves the scope of the audit conducted by the independent registered public
accounting firm of EMJ and all fees for audit and non-audit services provided by the independent registered public accounting firm, and reviews
the accounting principles being applied by EMJ in financial reporting and the adequacy of internal controls and financial accounting procedures.

Fees paid to the independent registered public accounting firm and the Audit Committee Report appear below.

Compensation Committee

The Compensation Committee was formed by our Board on January 25, 2005, to become effective after the completion of our initial public
offering. The Compensation Committee, among other things, (1) reviews and approves corporate goals and objectives relevant to the
compensation of our Chief Executive Officer, (2) evaluates the Chief Executive Officer s performance in light of such goals and objectives, (3)
determines and approves the Chief Executive Officer s compensation level, (4) makes recommendations to the Board with respect to
compensation of the executive officers other than the Chief Executive Officer, incentive compensation plans and equity-based plans, and (5)
takes such other actions within the scope of its charter as the Compensation Committee deems necessary or appropriate. The Board has
determined that each member of the Compensation Committee is independent under the NYSE listing standards.

The Compensation Committee s Report on Executive Compensation is included below.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committee was formed by our Board on January 25, 2005, to become effective after the completion
of our initial public offering. The Nominating and Corporate Governance Committee, among other things, (1) identifies individuals qualified to
become members of the Board consistent with criteria approved by the Board, (2) selects or recommends that the Board select, the director
nominees for each annual meeting of stockholders, (3) develops and recommends to the Board a set of corporate governance principles
applicable to EMJ, (4) oversees the evaluation of the Board and management, (5) assists the Board in developing a management succession plan,
(6) recommends to the Board the directors that shall serve on each committee of the Board, and (7) takes such other actions within the scope of
its charter as the Nominating and Corporate Governance Committee deems necessary or appropriate. The Board has determined that each
member of the Nominating and Corporate Governance Committee is independent under the NYSE listing standards.

PROPOSAL FOR ELECTION OF DIRECTORS

Nine directors constituting the entire Board of Directors will be elected at the Annual Meeting. The Board of Directors and the Nominating and
Corporate Governance Committee have nominated the director candidates named on the following pages, which also provide biographies of
each of the nine nominees. Each nominee for election as a director is standing for re-election except for Mr. O Donnell and Mr. Sharkey, who
were appointed by the Board to fill newly created directorships. The term of office for each director elected at the Annual Meeting will be until
the next annual meeting and until their successors are duly elected and qualified.
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Each nominee has agreed to serve as a director. If a director nominee becomes unavailable for election, which we do not anticipate, your proxy
authorizes the persons named as proxies to vote for a replacement nominee if the Board designates one, or the Board may instead reduce its
membership.
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The Board of Directors unanimously recommends that you vote FOR the election of each of the nominees as directors. Unless otherwise
indicated on your proxy, the proxyholders will vote your proxy FOR the election of all named nominees.

Directors and Executive Officers

The following table contains information with respect to our executive officers and directors, including their ages as of July 18, 2005. There are
no family relationships between any of our executive officers or directors.

Name Age Position

Maurice S. Nelson, Jr. 67 President, Chief Executive Officer, Chief Operating Officer and Director
R. Neil McCaffery 55 Executive Vice President

William S. Johnson 48  Vice President, Chief Financial Officer and Secretary
Frank D. Travetto 52 Vice President, Merchandising

Kenneth L. Henry 59 Executive Vice President

James D. Hoffman 47  Vice President

David M. Roderick 81 Chairman of the Board

William A. Marquard 85 Director

Earl L. Mason 58 Director

Frank T. Nickell 57 Director

Joseph T. O Donnell, Jr. 57 Director

Dr. John Rutledge 56 Director

Andrew G. Sharkey, III 59 Director

David I. Wahrhaftig 48  Director

Nominees for Directors

DAVID M. RODERICK Director since 1998

Mr. Roderick has been Chairman of the Board of Directors of EMJ since January 21, 1998 and a director of EMIJ since January 1994. Mr.
Roderick also serves as a director of BWAY Corporation, a general line container manufacturing company, and Kelso & Companies, Inc.
Previously, Mr. Roderick served in various capacities at USX Corporation, a steel manufacturing company. Mr. Roderick joined USX in 1959,
was chairman of USX Finance Committee and a director from 1973 to 1975, was President and a director from 1975 until 1979 and was Chief
Executive Officer and chairman of the board from 1979 to 1989.

WILLIAM A. MARQUARD Director since 1990

Mr. Marquard has been a director of EMJ since March 1990. Mr. Marquard also serves as a director of Kelso & Companies, Inc., and
InfraReDx, Inc., a photomedical technologies company, and served as a director and chairman of the board of Arkansas Best Corporation, a
transportation holding company, until July 2004.

EARL L. MASON Director since 2002
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Mr. Mason has been a director of EMJ since January 2002, Audit Committee Chairman since July 2002, and a member of the Nominating and
Corporate Governance Committee since January 2005. Mr. Mason retired in December 2000 from Alliant Exchange (formerly the distribution
business of Kraft Foods), after serving as Chief Executive Officer and President since April 1999. Before that, Mr. Mason was Senior Vice
President and Chief Financial Officer of Compaq Computer Corporation from May 1996 to April 1999 and held the position of Senior Vice
President and Chief Financial Officer of Inland Steel Industries, Inc. from June 1991 to May 1996. Mr. Mason also served as Group Executive
of Digital Equipment Corporation from June 1990 to June 1991 and as Chief Financial Officer of its European subsidiary from October 1987 to
June 1990, and held various positions over 15 years at AT&T Corporation. Mr. Mason is also chairman of the board of Computer Horizons
Corporation, an enterprise solutions and human capital management company.
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MAURICE S. NELSON, JR. Director since 1997

Mr. Nelson has been our President, Chief Executive Officer and Chief Operating Officer and a director of EMJ since February 1, 1997. Before
that, Mr. Nelson served as President, Chief Executive Officer and Chief Operating Officer of Inland Steel Industries, Inc., a steel manufacturing
company, from 1992 until April 1996. Prior to that, Mr. Nelson was the President of the Aerospace and Commercial division of the Aluminum
Company of America (Alcoa), an aluminum manufacturing company, from 1987 to 1992.

FRANK T. NICKELL Director since 1993

Mr. Nickell has been a director of EMJ since August 1993. He has been President and a director of Kelso & Companies, Inc. since March 1989
and Chief Executive Officer of Kelso & Companies, Inc. since September 1997. He is also a director of The Bear Stearns Companies Inc., a
financial services company, BlackRock, Inc., a financial management company, and Custom Building Products, Inc., a building products
company.

JOSEPH T. O DONNELL, JR. Director since 2005

Mr. O Donnell has been a director of EMJ since January 1, 2005, Compensation Committee Chairman since May 2005, and a member of the
Audit Committee since January 1, 2005. Mr. O Donnell is a founding partner of Briscoe Capital Management, LLC, an investment advisory firm
that manages a portfolio of senior secured debt. Mr. O Donnell is currently a director of Endo Pharmaceuticals Holdings, Inc., a specialty
pharmaceutical company, a director of Metzler North America Corp., the U.S.-based corporate finance affiliate of B. Metzler seel. Sohn & Co.,
Frankfurt, Germany, an international investment company, and President of Van Beuren Capital, L.L.C., a private merchant banking and

advisory firm. Until December 31, 2002, Mr. O Donnell was President of Metzler Corporation. Prior to joining Metzler, Mr. O Donnell spent 26
years at various affiliates of Bankers Trust Corporation. From 1986 to 2000, he was involved in the acquisition and leveraged finance business.
Prior to 1986, he was involved in Bankers Trust s global airline and aerospace division and in middle-market financing activities in the New
York Metropolitan area.

DR. JOHN RUTLEDGE Director since 1992

Dr. Rutledge has been a director of EMJ since June 1992, a member of the Audit Committee since June 1994, and a member of the
Compensation Committee and the Nominating and Corporate Governance Committee since January 2005. Dr. Rutledge is the founder of
Rutledge Capital, a merchant banking firm, and has been chairman of its board since January 1991. He is the founder of Claremont Economics
Institute, and has been chairman of its board since January 1979. Dr. Rutledge is also a director of The Amerindo Investment Fund, a financial
management company, and CROM Corporation, a designer and manufacturer of prestressed concrete tanks, and served as a director of Lazard
Freres Funds, a financial management company, until January 2004.

ANDREW G. SHARKEY, III Director since 2004

Mr. Sharkey has been a director of EMJ, a member of the Compensation Committee and Chairman of the Nominating and Corporate
Governance Committee since May 2005. Mr. Sharkey also serves as director, President and Chief Executive Officer of the American Iron and
Steel Institute ( AISI ), a non-profit association of North American companies engaged in the iron and steel industries, which positions he has
held since he joined AISI in August 1993. Prior to that, Mr. Sharkey served for 12 years as the President of the Steel Service Center Institute, the
predecessor of Metals Service Center Institute, a trade association.
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DAVID I. WAHRHAFTIG Director since 2003

Mr. Wahrhaftig has been a director of EMJ since July 2003. Mr. Wahrhaftig has been a managing director of Kelso & Company, L.P. and a
director of Kelso & Companies, Inc. since April 1997, after joining the firm in 1987. Mr. Wahrhaftig is also a director of Endo Pharmaceuticals
Holdings, Inc., a specialty pharmaceutical company, BWAY Corporation, a general line container manufacturing company, Consolidated Vision
Group, an operator of discount retail eyeglass and contact lens stores, and Insurance Auto Auctions, Inc., a provider of automotive and specialty
salvage services.

10
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Executive Officers

In addition to Mr. Nelson, the following are executive officers of EMJ:

R. Neil McCaffery. Mr. McCaffery has been our Executive Vice President since March 2001. Before that, Mr.
McCaffery was our Vice President Western Region since March 1997 and our Vice President Southern Region

since April 1996. Prior to that, Mr. McCaffery held various sales and operational positions since joining EMJ in
1968.

William S. Johnson. Mr. Johnson has been our Vice President, Chief Financial Officer and Secretary since
January 1999. Before that, Mr. Johnson was EMJ s Controller since February 1995 and was EMJ s Assistant
Controller since February 1994. Prior to that, Mr. Johnson has held various financial and accounting management
positions with several distribution-related companies. Mr. Johnson is a certified public accountant and began his
career at Ernst & Ernst, a predecessor of Ernst & Young.

Frank D. Travetto. Mr. Travetto has been our Vice President Merchandising since March 1997. Before that, Mr.
Travetto was EMJ s Vice President Western Region since 1996, EMJ s Vice President Eastern Region from 1992
to 1996, and EMJ s Division President, Canadian Operations from 1990 to 1992. Prior to that, Mr. Travetto held
various sales and operational positions since joining EMJ in 1973.

Kenneth L. Henry. Mr. Henry has been our Executive Vice President responsible for operating our Dallas,
Houston and Tulsa facilities since July 2003. Before that, Mr. Henry was our Vice President responsible for
operating our Chicago and Quad Cities facilities since January 1998. Before that, Mr. Henry was EMJ s Vice
President Central Region since 1995. Before that, Mr. Henry was our Vice President Southern Region since
1992, and Vice President of the Kilsby-Roberts Division of EMJ from April 1990 to 1992. Prior to that, Mr.
Henry held various sales and operational positions since joining Kilsby-Roberts in 1975.

James D. Hoffman. Mr. Hoffman has been our Vice President since March 2001 and has been responsible for
operations of our Cleveland and Boston facilities since March 2001. Before that, Mr. Hoffman was our Vice
President Eastern Region since July 1996. Before that, Mr. Hoffman was District Manager for our Cleveland and
Buffalo operations since June 1992. Prior to that, Mr. Hoffman held various sales and operational positions since
joining EMJ in 1991.

11
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COMPENSATION OF DIRECTORS

Directors Compensation

For fiscal 20053, each of our non-management directors received an annual retainer of $20,000, payable quarterly, except for (1) Mr. Roderick,
who as Chairman of the Board received an annual retainer of $30,000, payable quarterly, (2) Messrs. Nickell and Wahrhaftig, who have not
received compensation for their services as directors, and (3) Mr. Mason, who as Chairman of the Audit Committee received $25,000, payable
quarterly. On December 21, 2004, Earle M. Jorgensen Holding Company, Inc. ( Holding ), the Company s former parent, paid a bonus of
$202,640 to Mr. Roderick in consideration of his service as Chairman of the Board of Holding and EMJ.

Effective April 20, 2005, each of our non-management directors, except Messrs. Nickell and Wahrhaftig and directors designated by the Kelso
Funds pursuant to the nominating agreement who do not qualify as independent directors under our Corporate Governance Guidelines, who will
not receive compensation for their services as directors, receive the following in consideration for their service as directors: (1) an annual
retainer of $32,000, payable quarterly, except for the Chairman of the Board, who receives an annual retainer of $42,000, payable quarterly, (2)
$2,000 per meeting of our Board that the director attends, whether in person or otherwise, payable quarterly, and (3) an annual grant of options
under our stock incentive plan on April 1 of each year to purchase 10,000 shares of our common stock at an exercise price per share equal to the
fair market value of our common stock on the grant date. The options granted to our non-officer directors will vest completely on the day
following the six month anniversary of the grant date. Each member of the Audit Committee and the Compensation Committee also receives
$1,000 per committee meeting that the member attends, whether in person or otherwise. In addition, the Chairmen of the Audit Committee and
the Compensation Committee receive $10,000 and $5,000 per year, respectively. All non-officer directors are entitled to reimbursement of their
reasonable out-of-pocket expenses in connection with their travel to, and attendance at, meetings of our Board of Directors or committees
thereof.

Insurance

We maintain directors and officers insurance coverage for the directors, executives and the Company. The Company also has entered into an
indemnification agreement with each director to preserve the maximum protections provided by state corporation law and our Bylaws and to
provide assurance to directors regarding future rights to indemnification.

AUDITOR MATTERS

Pre-Approval Policies

The Audit Committee has implemented policies and procedures for the pre-approval of all audit, audit-related and tax services for the Company,
which meets the requirements under the Sarbanes-Oxley Act of 2002. The Audit Committee has pre-approved certain audit, audit-related, and
tax services to be performed by our independent auditors, Ernst & Young LLP. These pre-approved services include the quarterly reviews of our
consolidated financial statements and the Company s periodic filings with the SEC; annual audit and related filings for the Company s 401(k)
plan, stock bonus plan and Hourly Pension Plan, and review of Form 5500s; and preparation of federal and state income tax returns. The Audit
Committee has provided the Audit Committee Chair with the authority to approve up to $50,000 of other audit, audit-related and non-audit
services, subject to ratification of the Audit Committee at its next regularly scheduled meeting. Additionally, the Audit Committee has directed
Ernst & Young LLP not to perform any services for the Company that are specifically prohibited by the Sarbanes-Oxley Act of 2002.
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Fees approved by the Audit Committee for audit and non-audit services conducted by the Company s independent auditor for each of the last two
fiscal years are as follows:

Year Ended March 31,
Type Description of Service 2004 % 2005 %
Audit Fees Audit and review of consolidated financial $ 716,000 74.1% $ 716,000 51.7%
statements included in Form 10-K and Form
10-Q, respectively
Audit-Related Fees Audits of employee benefit plans; review of 62,000 6.4% 57,000 4.1%
Form 5500s
Tax Fees Review of income tax returns; consultations 42,000 4.3% 181,000 13.1%
related to income tax inquiries and audits and
advisory services related to the Company s
corporate reorganization and initial public
offering
All Other Fees Review of various Form S-1 and Form S-4 147,000 15.2% 430,000 31.1%

filings, including service performed in
connection with the Company s financial
restructuring and initial public offering

$967,000 100.0%  $1,384,000  100.0%

The Audit Committee pre-approved all of the fees described under the headings Audit-Related Fees, = Tax Fees, and All Other Fees above.

Selection of Auditor

The Audit Committee, as required by law, is directly responsible to appoint the Company s independent auditor. The Audit Committee appointed
Ernst & Young LLP to audit the Company s financial statements for fiscal 2005. In the past, the Audit Committee has appointed the Company s
independent auditor during the third quarter of the applicable fiscal year. However, the Audit Committee expects to appoint its independent
auditor for fiscal 2006 during the second quarter of fiscal 2006.

Representatives of Ernst & Young LLP, the Company s independent auditor for fiscal 2005, will be present at the Annual Meeting and may make
a statement if Ernst & Young LLP would like to do so. They will also be available to respond to appropriate questions.

13
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AUDIT COMMITTEE REPORT

The Audit Committee assists the Board of Directors in fulfilling the Board s oversight responsibilities over the integrity of our financial
statements, our compliance with legal and regulatory requirements, the qualifications and independence of the registered public accounting firm
that audits our financial statements and the performance of our internal audit function and of our outside auditors. The Audit Committee is
comprised of three directors and, each director is independent as defined in the listing standards for the NYSE and as defined in the standards
established by the SEC. During fiscal 2005, the Audit Committee met six times. The Audit Committee operates under a written charter adopted
by the Audit Committee and the Board of Directors that was filed as Annex E to Amendment No. 5 to Registration Statement on S-4, filed with
the SEC on March 11, 2005, and is posted on our website.

In fulfilling its responsibilities under its Charter, the Audit Committee reviewed and discussed the audited financial statements for fiscal 2005
with management and the independent registered public accounting firm. The Audit Committee has discussed with the independent registered
public accounting firm the matters required to be discussed by Statement on Auditing Standards No. 61, Communications with Audit
Committees, as amended, SEC rules, and other applicable professional standards. The Audit Committee has received the written disclosures and
the letter from the independent registered public accounting firm required by Independence Standards Board Standard No. 1, Independence
Discussions with Audit Committees, as amended, and discussed with the independent registered public accounting firm its independence from
management and EMJ. The Audit Committee has also considered the compatibility of non-audit services rendered by our independent registered
public accounting firm with its independence. The Audit Committee approved all fees paid to the independent registered public accounting firm
for audit and non-audit services.

In reliance on the reviews and discussions outlined above, the Audit Committee recommended to the Board of Directors (and the Board
subsequently approved the recommendation) that the audited financial statements be included in the EMJ Annual Report on Form 10-K for the
fiscal year ended March 31, 2005 for filing with the SEC.

Earl L. Mason, Chairman
John Rutledge

Joseph T. O Donnell, Jr.

The report of the Audit Committee of the Board of Directors shall not be deemed incorporated by reference by any general statement
incorporating by reference this Proxy Statement into any filing under the Securities Act of 1933, as amended (the Securities Act ), or under the
Securities Exchange Act of 1934, as amended (the Exchange Act ), except to the extent that EMJ specifically incorporates this information by
reference, and shall not otherwise be deemed filed under such Acts.
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SECURITY OWNERSHIP OF DIRECTORS AND MANAGEMENT

Beneficial Ownership Table

The following table shows how many shares of EMJ common stock each director, each executive named in the Summary Compensation Table,
and our directors and executives as a group owned beneficially, directly or indirectly as of July 18, 2005. Unless otherwise indicated, the address
of each beneficial owner is 10650 Alameda Street, Lynwood, California 90262.

Number of Shares

or Amount of Percent

Name of Beneficial owner Securities Owned of Class(1)
David M. Roderick(2) 210,410(3) &
Maurice S. Nelson, Jr. 1,700,066(4) 3.3%
Frank T. Nickell(5) 25,195,133(6)(7) 50.2%
David 1. Wahrhaftig(5) 22,457,426(6)(7) 44.7%
Dr. John Rutledge(8) 75,564(9) &
William A. Marquard(10) 80,564(11) *
Earl L. Mason i
Joseph T. O Donnell, Jr.(12) *
Andrew G. Sharkey, ITI(13) i
Frank D. Travetto 201,088(14) *
Kenneth L. Henry 299,130(15) i
R. Neil McCaffery 199,613(16) *
James D. Hoffman 184,660(17) i

5.9%

All Directors and Named Executives as a Group 2,985,493(18)

*

6]
@
3
@
&)
Q)
O]

®

Less than 1.0%

The ownership percentage is based on the number of shares of our common stock outstanding as of July 18, 2005.

The business address for Mr. Roderick is US Steel Tower, Room 610, 600 Grant Street, Pittsburgh, Pennsylvania 15219.

Includes 176,410 shares of common stock issuable upon exercise of stock options that are exercisable as July 18, 2005.

Includes 1,693,538 shares of common stock issuable upon exercise of stock options that are exercisable as of July 18, 2005.

The business address for such person is c/o Kelso & Company, 320 Park Avenue, 24th Floor, New York, New York 10022.

Includes 11,616 shares of common stock owned by KEP II.

Joseph S. Schuchert, Frank T. Nickell, Thomas R. Wall, IV, George E. Matelich, Michael B. Goldberg, David I. Wahrhaftig, Frank K.
Bynum, Jr. and Philip E. Berney may be deemed to share beneficial ownership of shares of common stock owned of record by (1) KIA IV,
and KEP II by virtue of their status as general partners of Kelso Partners IV, L.P. ( KP IV ), the general partner of KIA IV, and KEP II, (2)
except for Messrs. Goldberg, Wahrhaftig, Bynum and Berney, KIA III-EMIJ by virtue of their status as general partners of Kelso Partners
III, L.P. ( KPIII ), the general partner of KIA III-EMJ and (3) except for Messrs. Goldberg, Wahrhaftig, Bynum and Berney, KIA I
(1,012,468 shares) by virtue of their status as general partners of Kelso Partners I, L.P. ( KPI ), the general partner of KIA I. Messrs.
Schuchert, Nickell, Wall, Matelich, Goldberg, Wahrhaftig, Bynum and Berney share investment and voting power with respect to
securities owned by the Kelso funds of which they are general partners. Messrs. Schuchert, Nickell, Wall, Matelich, Goldberg, Wahrhaftig,
Bynum and Berney disclaim beneficial ownership of the shares of common stock owned by the Kelso Funds.

The business address for Dr. Rutledge is 29 Horseshoe Road, Cos Cob, Connecticut 06807.
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€))

(10)
an
(12)
(13)
(14)
15)
(16)
a7
(13)

Includes 70,564 shares of common stock issuable upon exercise of stock options that are exercisable as of July 18, 2005.

The business address of Mr. Marquard is 2199 Maysville Road, Carlyle, Kentucky 40311.

Includes 70,564 shares of common stock issuable upon exercise of stock options that are exercisable as of July 18, 2005.

The business address for Mr. O Donnell is Briscoe Capital Management LLC, 295 Madison Avenue, New York, New York 10017.
The business address for Mr. Sharkey is 10106 Harewood Court, Great Falls, Virginia 22006.

Includes 167,591 shares of common stock issuable upon exercise of stock options that are exercisable as of July 18, 2005.

Includes 167,591 shares of common stock issuable upon exercise of stock options that are exercisable as of July 18, 2005.

Includes 167,591 shares of common stock issuable upon exercise of stock options that are exercisable as of July 18, 2005.

Includes 167,591 shares of common stock issuable upon exercise of stock options that are exercisable as of July 18, 2005.

Excludes 25,184,634 shares of common stock held by the Kelso Funds that may be deemed to be beneficially owned by Messrs. Nickell
and Wahrhaftig, as discussed in note 2 to  Additional Information Relating to Voting Securities Beneficial Ownership Table below.
Includes (1) 2,681,440 shares of common stock issuable upon exercise of stock options that are exercisable as of July 18, 2005, and (2)
191,998 shares held by our stock bonus plan in accounts that may be deemed to be beneficially owned by certain of our executive officers.

Section 16(a) Beneficial Ownership Reporting Compliance

No executive officer or director of the Company or beneficial owner of more than 10% of the Company s stock was subject to the requirements
of Section 16 of the Exchange Act during the most recently completed fiscal year.
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ADDITIONAL INFORMATION RELATING TO VOTING SECURITIES

Beneficial Ownership Table

This table shows how much Company stock is owned by holders, in addition to our directors Messrs. Nickell and Wahrhaftig, known to us to
beneficially own more than 5% of our common stock as of July 18, 2005. For this table, beneficial ownership means the right to direct the voting
or sale of shares, even if those rights are shared with others.

Number of Shares

or Amount of Percent

Name and Address of Beneficial Owner Securities Owned of Class(1)
Kelso Investment Associates IV, L.P. 25,205,133(2) 50.2%
320 Park Avenue, 24th Floor

New York, New York 10022

KIAIII Earle M. Jorgensen, L.P. 25,205,133(2) 50.2%
320 Park Avenue, 24th Floor

New York, New York 10022

Kelso Investment Associates, L.P. 25,205,133(2) 50.2%
320 Park Avenue, 24th Floor

New York, New York 10022

Kelso Equity Partners II, L.P. 25,205,133(2) 50.2%
320 Park Avenue, 24th Floor

New York, New York 10022

Joseph S. Schuchert(3) 25,174,634(2) 50.1%
Michael B. Goldberg(3) 22,457,426(2) 44.7%
George E. Matelich(3) 25,179,634(2) 50.1%
Thomas R. Wall(3) 25,179,634(2) 50.1%
Frank K. Bynum, Jr.(3) 22,457,426(2) 44.7%
Philip E. Berney(3) 22,457,426(2) 44.7%
Earle M. Jorgensen Company Stock Bonus Plan 6,940,887(4) 13.8%

(1) The ownership percentage is based on the number of shares of our common stock outstanding as of July 18, 2005.

(2) Of the shares reported on the Schedule 13D filed with the SEC on April 29, 2005, by the Kelso Funds and their affiliates, (a) 22,445,810
shares are owned of record by KIA IV, (b) 11,616 shares are owned of record by KEP 11, (c) 1,704,740 shares are owned of record by KIA
III-EMJ, and (d) 1,012,468 shares are owned of record by KIA I, (e) 5,000 shares are owned of record by George E. Matelich, (f) 5,000
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shares are owned of record by Thomas R. Wall, IV, and (g) 20,499 shares are owned of record by Frank T. Nickell.

KP I is the general partner of KIA I and has voting and dispositive power over the shares held by KIA I. KP I disclaims beneficial
ownership of the securities owned of record by KIA pursuant to Rule 13d-4 under the Exchange Act. KP III is the general partner of KIA
III-EM]J and has voting and dispositive power over the shares held by KIA III-EMJ. KP III disclaims beneficial ownership of the securities
owned of record by KIA III-EMJ pursuant to Rule 13d-4 under the Exchange Act. KP IV is the general partner of KIA IV and has voting
and dispositive power over the shares held by KIA IV. KP IV disclaims beneficial ownership of the securities owned of record by KIA IV
pursuant to Rule 13d-4 under the Exchange Act.

Each of the Kelso Funds, due to their common control, may be deemed to beneficially own the securities owned of record by each of the
others. Each of the Kelso Funds disclaims beneficial ownership of the securities owned of record by each of the others pursuant to R