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Item 1. FINANCIAL STATEMENTS

Synalloy Corporation

Condensed Consolidated Balance Sheets Oct 2, 2004 Jan 3, 2004

(Unaudited) (Note)

Assets ----------------- -----------------

Current assets

Cash and cash equivalents $ 77,491 $ 2,110

Accounts receivable, less allowance

for doubtful accounts 15,740,014 15,545,238

Inventories

Raw materials 13,597,045 10,504,072

Work-in-process 6,619,797 4,641,392

Finished goods 11,387,877 8,973,810

----------------- -----------------

Total inventories 31,604,719 24,119,274

Note Receivable 333,334 -

Deferred income taxes 172,000 172,000

Prepaid expenses and other current assets 79,792 346,736

----------------- -----------------

Total current assets 48,007,350 40,185,358

Cash value of life insurance 2,512,457 2,467,457

Property, plant & equipment, net of accumulated

depreciation of $39,151,000 and $36,961,000 18,908,599 19,563,499

Deferred charges and other assets 2,491,977 2,708,720

----------------- -----------------

Total assets $ 71,920,383 $ 64,925,034

========== ==========

Liabilities and Shareholders' Equity

Current liabilities

Accounts payable $ 11,885,189 $ 8,448,757

Accrued expenses 2,623,970 2,374,062

Current portion of environmental reserves 834,022 656,254

----------------- -----------------

Total current liabilities 15,343,181 11,479,073



Long-term debt, less current portion 20,208,861 18,761,415

Environmental reserves - 188,249

Deferred compensation 545,287 543,975

Deferred income taxes 1,933,049 1,396,000

Shareholders' equity

Common stock, par value $1 per share - authorized

12,000,000 shares; issued 8,000,000 shares 8,000,000 8,000,000

Retained earnings 42,513,522 41,433,837

Less cost of Common Stock in treasury:

1,980,436 and 2,010,696 shares (16,623,517) (16,877,515)

----------------- -----------------

Total shareholders' equity 33,890,005 32,556,322

----------------- -----------------

Total liabilities and shareholders' equity $ 71,920,383 $ 64,925,034

========== ==========

Note: The balance sheet at January 3, 2004 has been derived from the audited consolidated financial statements at that
date.

See accompanying notes to condensed consolidated financial statements.
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Synalloy Corporation

Condensed Consolidated Statements of Operations

(Unaudited) Three Months Ended Nine Months Ended

Oct 2, 2004
Sep 27,

2003 Oct 2, 2004 Sep 27, 2003

---------------- ---------------- ---------------- ----------------

Net sales $ 29,086,069 $ 25,850,592 $ 93,062,709 $ 70,304,191

Cost of sales 25,361,889 22,741,292 80,151,370 61,938,241

---------------- ---------------- ---------------- ----------------

Gross profit 3,724,180 3,109,300 12,911,339 8,365,950

Selling, general and

administrative expense 3,345,350 3,221,540 10,219,526 8,249,702

---------------- ---------------- ---------------- ----------------

Operating income (loss) 378,830 (112,240) 2,691,813 116,248

Other (income) and expense



Interest expense 335,080 224,909 946,570 707,335

Other, net (26) (268,916) (52) (282,811)

---------------- ---------------- ---------------- ----------------

Income (loss) before taxes 43,776 (68,233) 1,745,295 (308,276)

Minority Interest - (73,076) - (73,076)

Provision for (benefit from)

income taxes 15,000 1,000 611,000 (86,000)

---------------- ---------------- ---------------- ----------------

Net income (loss) $ 28,776 $ 3,843 $ 1,134,295 $ (149,200)

========== ========== ========== ==========

Net income (loss) per common share:

Basic $.00 $.00 $.19 ($.02)

=== === === ===

Diluted $.00 $.00 $.19 ($.02)

=== === === ===

Average shares outstanding

Basic 6,016,399 5,988,755 6,003,659 5,972,454

========== ========== ========== ==========

Diluted 6,176,874 6,021,351 6,130,324 5,980,528

========== ========== ========== ==========

See accompanying notes to condensed consolidated financial statements
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Synalloy Corporation

Condensed Consolidated Statements of Cash Flows

(Unaudited) Nine Months Ended

Oct 2, 2004 Sep 27, 2003

Operating activities ---------------- ----------------

Net income (loss) $ 1,134,295 $ (149,200)

Adjustments to reconcile net income (loss) to net cash

provided by (used in) operating activities:

Depreciation expense 2,287,992 2,210,560

Amortization of deferred charges 376,293 256,855

Deferred compensation 1,312 (271,242)

Deferred income taxes 537,049 -

Provision for losses on accounts receivable 717,147 247,845

Gain on sale of property, plant and equipment (16,821) (4,446)

Cash value of life insurance (45,000) (45,000)

Environmental reserves (10,481) (677,591)



Minority interests in operations of subsidiary - (73,076)

Issuance of treasury stock for Director fees 124,989 102,624

Changes in operating assets and liabilities:

Accounts receivable (911,923) (5,323,395)

Inventories (7,485,445) (2,164,824)

Other assets 107,393 (424,671)

Accounts payable 3,436,432 257,184

Accrued expenses 249,908 1,129,870

Income taxes payable - 2,513,444

---------------- ----------------

Net cash provided by (used in) operating activities 503,140 (2,415,063)

Investing activities

Purchases of property, plant and equipment (1,639,563) (1,350,581)

Proceeds from sale of property, plant and equipment 23,292 480,213

(Increase) decrease in note receivables (333,334) 346,690

Proceeds from sale of interest in subsidiary - 250,000

---------------- ----------------

Net cash used in investing activities (1,949,605) (273,678)

Financing activities

Proceeds from revolving lines of credit 1,447,446 2,640,864

Proceeds from exercised stock options 74,400 -

---------------- ----------------

Net cash provided by financing activities 1,521,846 2,640,864

---------------- ----------------

Increase (decrease) in cash and cash equivalents 75,381 (47,877)

Cash and cash equivalents at beginning of year 2,110 48,656

---------------- ----------------

Cash and cash equivalents at end of period $ 77,491 $ 779

========= =======

See accompanying notes to condensed consolidated financial statements.
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Synalloy Corporation
Notes To Condensed Consolidated Financial Statements
(Unaudited)

October 2, 2004

NOTE 1--

BASIS OF PRESENTATION: The accompanying unaudited condensed consolidated financial statements have been prepared in accordance
with accounting principles generally accepted in the United States of America for interim financial information and with the instructions to
Form 10-Q and Rule 10-01 of Regulation S-X. Accordingly, they do not include all of the information and footnotes required by accounting
principles generally accepted in the United States of America for complete financial statements. In the opinion of management, all adjustments



(consisting of normal recurring accruals) considered necessary for a fair presentation have been included. Operating results for the nine-month
period ended October 2, 2004, are not necessarily indicative of the results that may be expected for the year ending January 1, 2005. For
further information, refer to the consolidated financial statements and footnotes thereto included in the Company's annual report on Form 10-K
for the period ended January 3, 2004.

NOTE 2--INVENTORIES

Inventories are stated at the lower of cost (first-in, first-out method) or market.

NOTE 3--SALE OF ASSETS

On March 8, 2004, the Company completed the sale of its liquid dye business, comprised of vat, sulfur, liquid disperse and liquid reactive
dyes, for a purchase price of $1,500,000 which was approximately the book value of the assets sold. Consequently, there was no gain or loss
from the sale. The Company received $500,000 at closing and recorded a $1,000,000 note receivable for the balance, which will be received in
three equal quarterly payments. The first two payments of $333,000 each have been received leaving a balance of $334,000 at October 2, 2004,
which is due on December 27, 2004.

NOTE 4--DEFERRED CHARGES AND OTHER ASSETS

Included in Deferred Charges and Other Assets is $2,051,000 of goodwill arising from acquisitions as of July 3, 2004 and January 3, 2004,
which is evaluated annually for impairment.

NOTE 5--STOCK OPTIONS

The Company accounts for its stock-based compensation plans under the recognition and measurement principles of Accounting Standards
Board Opinion No. 25, "Accounting for Stock Issued to Employees," and related interpretations. Statement of Financial Accounting Standards
No. 123 requires the Company to disclose pro forma net income and income per share data as if a fair value based accounting method had been
used in the computation of compensation expense. Under APB No. 25, because the exercise price of the Company's employee stock options at
least equals the market price of the underlying stock on the date of the grant, no compensation expense is recognized. For the first six months
of 2004, options exercised, cancelled and expired totaled 45,800, 28,500 and 11,200 shares, respectively, leaving 509,000 options outstanding
at October 2 2004. For purposes of the following pro forma disclosures, the estimated fair value of the options is amortized to expense over the
options' vesting period:
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Synalloy Corporation 
Notes To Condensed Consolidated Financial Statements

(Unaudited)

October 2, 2004

Three Months Ended Nine Months Ended

Oct 2, 2004 Sep 27, 2003 Oct 2, 2004 Sep 27, 2003

Net income (loss)
reported $ 29,000 $ 4,000 $ 1,134,000 $ (149,000)

Compensation expense,

net of tax (35,000) (46,000) (129,000) (84,000)

---------------- ---------------- ---------------- ----------------

Pro forma net income
(loss) $ (6,000) $ (42,000) $ 1,005,000 $ (233,000)

========= ========= ========= =========

Basic and diluted income

(loss) per share $.00 $.00 $.19 ($.02)

Compensation expense,

net of tax ($.01) ($.01) ($.02) ($.01)



Pro forma basic and
diluted

income (loss) per share ($.01) ($.01) $.17 ($.03)

 

NOTE 6--SEGMENT INFORMATION

Three Months Ended Nine Months Ended

Oct 2, 2004 Sep 27, 2003 Oct 2, 2004 Sep 27, 2003

Net sales

Colors Segment $ 7,321,000 $ 8,535,000 $ 23,521,000 $ 17,447,000

Specialty Chemicals
Segment 7,615,000 5,778,000 22,810,000 18,330,000

---------------- ---------------- ---------------- ----------------

Chemicals Group 14,936,000 14,313,000 46,331,000 35,777,000

Metals Segment 14,150,000 11,538,000 46,732,000 34,527,000

---------------- ---------------- ---------------- ----------------

$ 29,086,000 $ 25,851,000 $ 93,063,000 $ 70,304,000

========= ========= ========= =========

Operating income (loss)

Colors Segment $ (181,000) $ (365,000) $ (531,000) $ (466,000)

Specialty Chemicals
Segment 345,000 224,000 1,309,000 712,000

---------------- ---------------- ---------------- ----------------

Chemicals Group 164,000 (141,000) 778,000 246,000

Metals Segment 702,000 221,000 2,975,000 536,000

---------------- ---------------- ---------------- ----------------

866,000 80,000 3,753,000 782,000

Unallocated expenses

Corporate 487,000 192,000 1,061,000 666,000

Interest expense 335,000 225,000 947,000 707,000

Other (income) expense (269,000) (283,000)

---------------- ---------------- ---------------- ----------------

Income (loss) before taxes $ 44,000 $ 5,000 $ 1,745,000 $ (235,000)

========= ========= ========= =========
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Synalloy Corporation 
Notes To Condensed Consolidated Financial Statements

(Unaudited)

October 2, 2004



NOTE 7--SUBSEQUENT EVENT

On October 26, 2004, the Company signed a letter of intent with an investment group to sell its Blackman Uhler, LLC dye business which
comprises less than twenty percent of the Company's sales for the first nine months of 2004. The sale is contingent on several factors,
including the buyer meeting certain financial conditions and the entering into of definitive agreements. The Company expects the sale to be
completed in the fourth quarter of 2004. Upon completion of the sale, the Company's pigment business, located in Greensboro, North Carolina
and currently a part of the Colors Segment, will become a part of the Specialty Chemicals Segment's operations in Spartanburg and Cleveland,
Tennessee. The Company does not expect to incur a material loss to record the sale. This sale will allow the Company to reduce debt and focus
resources on other segments of the business.
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Synalloy Corporation

Item 2.   Management's Discussion and Analysis of Financial Condition and
              Results of Operations

The following is management's discussion of certain significant factors that affected the Company during the quarter ended October 2, 2004.

Consolidated sales for the quarter and year-to-date were up, increasing 13 and 32 percent compared to the same periods one year ago,
respectively. The Company generated consolidated net income of $29,000 for the quarter, or $.00 per share, and $1,134,000, or $.19 per share,
year-to-date, compared to net income of $4,000, or $.00 per share, and a net loss of $149,000, or $.02 per share, reported the same periods one
year ago.

Sales in the Colors Segment declined fourteen percent and increased 35 percent for the quarter and year-to-date, respectively, from the same
periods last year. The Segment experienced operating losses of $181,000 and $531,000 compared to losses of $292,000 and $393,000 reported
in 2003's third quarter and year-to-date, respectively. The decline in sales for the quarter came from the sale of the Segment's liquid dye
business in the first quarter of 2004 coupled with efforts to downsize the Segment's dye operations. The increase in year-to-date sales reflects
the impact of acquiring certain assets of Rite Industries, Inc. ("Rite") in the third quarter of 2003, partially offset by the sale of the liquid dye
business and the downsizing of the dye operations. The Segment continued to experience the poor business conditions that existed in the
second quarter of this year through the third quarter, negatively impacting sales volumes and margins. In the last half of the quarter, the
Segment began to experience favorable impacts from the downsizing of operations and cost cutting implemented in the second and third
quarters, and price increases implemented in June throughout our product lines. However, the improvements were not enough to make the
Segment profitable for the quarter. The Segment continues to operate in a difficult business environment but we believe that, subject to an even
further decline in industry conditions, the Segment is positioned to improve its results for the balance of 2004.

On October 26, 2004, the Company signed a letter of intent with an investment group to sell its Blackman Uhler, LLC dye business which
comprises less than twenty percent of the Company's sales for the first nine months of 2004. The sale is contingent on several factors,
including the buyer meeting certain financial conditions and the entering into of definitive agreements. The Company expects the sale to be
completed in the fourth quarter of 2004. Upon completion of the sale, the Company's pigment business, located in Greensboro, North Carolina
and currently a part of the Colors Segment, will become a part of the Specialty Chemicals Segment's operations in Spartanburg and Cleveland,
Tennessee. The Company does not expect to incur a material loss to record the sale. This sale will allow the Company to reduce debt and focus
resources on other segments of the business.

Sales in the Specialty Chemicals Segment were up 32 percent for the third quarter and 24 percent year-to-date, respectively, from the same
periods last year. Operating income also increased 54 percent for the quarter and 84 percent year-to-date, respectively, compared to the same
periods last year. The improvement in sales and margins came from a combination of improved business conditions that have existed
throughout 2004, the addition of several new products at the Spartanburg location, and the favorable impact of higher manufacturing cost
absorption resulting from the increased volume experienced at both plants. Management continues to be optimistic about a new line of fire
retardant chemicals. Although we were hopeful that production would begin in the third quarter, we are confident that sales of these products
will begin in the fourth quarter and grow into significant volumes in the first half of 2005. Applications for this new line
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Synalloy Corporation

Management's Discussion And Analysis of Financial Condition and
Results of Operations - Continued

of chemicals include mattresses, furniture and home appliances, which are subject to new fire retardant regulations that will become effective
in 2005. In addition, our products offer a safer alternative to the use of brominated compounds used in products currently servicing these
industries. Qualifications of these products are progressing with good success in each of the applications. Regulations in California will require
mattress manufacturers to begin utilizing fire retardant products that conform to the new regulations in their production process beginning
January 1, 2005. Assuming there will be no significant downturn in the general economy, management believes this Segment has a good
chance to continue to operate profitably over the balance of 2004.



Dollar sales for the Metals Segment increased 23 percent for the quarter and 35 percent year-to-date, respectively, from the same periods last
year. The increase for the quarter resulted from 63 percent higher average selling prices partially offset by 22 percent lower unit volumes
compared to last year's third quarter. The year-to-date increase over the first nine months of 2003 resulted from 34 percent higher average
selling prices coupled with a four percent increase in unit volumes. Operating income increased 218 percent and 455 percent for the quarter and
year-to-date, respectively, compared to the same periods last year. The Segment continues to benefit from selling price increases implemented
to offset the continued increases in surcharges included in raw material costs. Because of the steadily increasing raw material and selling prices
throughout the quarter and first nine months, the Segment continues to generate higher profits from selling lower cost inventories, which
contributed to the significant profit improvement experienced for the quarter and year-to-date compared to the same periods last year. In
addition, the Segment was able to supplement standard commodity pipe sales with an increase in higher margin special alloy sales, which also
contributed to the higher margins experienced in the third quarter. A high level of uncertainty exists within the nickel market, the primary
component of stainless steel surcharges. Most of the Segment's pipe is sold through distributors that spent the first quarter of 2004 increasing
inventories in anticipation of higher pricing from increased surcharges. However, due to the uncertainty from changes in surcharges,
distributors have been hesitant to restock inventories. In addition, there appeared to be a slow down in commodity pipe demand during the third
quarter. Both of these factors led to the unit volume decline compared to the third quarter of 2003. While commodity pipe generated operating
income, piping systems incurred a loss for the quarter and year-to-date. Piping systems' backlog declined thirteen percent from the second
quarter of 2004, but remains 116 percent higher than the 2003 year-end amount. Although we began to experience an increase in activity
through the shop in the quarter, there was insufficient volume to allow piping systems to operate profitably. Subject to unexpected changes in
customers' scheduling requirements, work through the shop should increase steadily over the fourth quarter, which will allow piping systems to
begin to operate profitably. Subject to the nickel surcharge uncertainty, management continues to be optimistic about the current conditions
that exist in the commodity pipe market. Surcharges are expected to continue to rise in the fourth quarter giving us the opportunity to continue
to capitalize on favorable inventory costs. If piping systems can capitalize on its backlog as expected, management believes this Segment has a
good chance to continue to operate profitably.

Consolidated selling and administrative expense for the third quarter increased $124,000 and $1,970,000, or four and 24 percent, compared to
the third quarter and nine months of last year, respectively, and was 11 percent of sales for the quarter and nine months compared to 12 percent
for the third quarter and nine months of last year. The increase for the quarter resulted principally
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Synalloy Corporation

Management's Discussion And Analysis of Financial Condition and
Results of Operations - Continued

from the recording of a $200,000 environmental charge to reflect the anticipated settlement with the Environmental Protection Agency of the
Company's obligation as a Potentially Responsible Party in the clean up of a waste disposal site. The year to date increase from last year came
from the Rite acquisition in July of 2003 coupled with the environmental accrual. Cash flows provided by operations totaled $503,000 for the
first nine months of 2004 compared to a cash usage of $2,415,000 for the first nine months of 2003. The cash provided in 2004 came
principally from earnings of $3,799,000 before deducting depreciation and amortization. This was reduced by increases in accounts receivable
and inventories, net of an increase in accounts payable, which resulted almost entirely from the increases in the cost of stainless steel discussed
above in the Metals Segment. The cash usage experienced in 2003 came primarily from an increase in accounts receivable and inventories of
$7,488,000, caused by the Rite acquisition, offset by earnings of $2,318,000 before deducting depreciation and amortization, and a tax refund
of $2,500,000. The Company has recorded a provision for losses on accounts receivable of $717,000 at October 2, 2004 compared to $248,000
at last year's third quarter-end, which the Company feels is necessary to reflect the accounts receivable collection experience throughout 2004.
Borrowings under the line of credit are limited to a borrowing base calculation including eligible accounts receivable, inventories, and cash
surrender value of the Company's life insurance as defined in the agreement related to the line of credit. As of October 2, 2004, the amount
available for borrowing was $23,000,000 of which $20,209,000 was borrowed leaving $2,791,000 of availability. Covenants include, among
others, restrictions on the payment of dividends. The Company was in compliance with its debt covenants as of October 2, 2004, and expects
that available cash and existing lines of credit will be sufficient to meet normal operating requirements, including capital expenditures over the
near term.

Safe Harbor Statement under the Private Securities Litigation Reform Act of 1995

The statements contained in this release that are not historical facts may be forward looking statements. The forward looking statements are
subject to certain risks and uncertainties, including without limitation those identified below, which could cause actual results to differ
materially from historical results or those anticipated. Readers are cautioned not to place undue reliance on these forward-looking statements,
which speak only as of their dates. The following factors could cause actual results to differ materially from historical results or those
anticipated; adverse economic conditions, the impact of competitive products and pricing, product demand and acceptance risks, raw material
and other increased costs, customer delays or difficulties in the production of products, unavailability of debt financing on acceptable terms and
exposure to increased market interest rate risk, inability to comply with covenants and ratios required by our debt financing arrangements and
other risks detailed from time to time in Synalloy's Securities and Exchange Commission filings. The preliminary earnings shown herein are
forward looking statements and are subject to change for any adjustments resulting from the auditing process. Synalloy Corporation assumes
no obligation to update the information included in this release.
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Item 4. Controls and Procedures.

Based on the evaluation required by 17 C.F.R. Section 240.13a-15(b) or 240.15d-15(b) of the Company's disclosure controls and procedures
(as defined in 17 C.F.R. Sections 240.13a-15(e) and 240.15d-15(e)), the Company's chief executive officer and chief financial officer
concluded that the effectiveness of such controls and procedures, as of the end of the period covered by this quarterly report, was adequate.

No disclosure is required under 17 C.F.R. Section 229.308(c).

Item 5. Other Information

 

 

PART II: OTHER INFORMATION

Synalloy Corporation

 

Item 6.  Exhibits

  The following exhibits are included herein:

 10.16 Amended Loan and Security Agreement, dated as of September 1,
2004 between Registrant and Wells Fargo Foothill, Inc.

 31 Rule 13a-14(a)/15d-14(a) Certifications of Chief Executive Officer
and Chief Financial Officer

 32 Certifications Pursuant to 18 U.S.C. Section 1350

  A Form 8-K was filed July 29, 2004 disclosing information pursuant
to Items 7 and 12.
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Synalloy Corporation

SIGNATURES

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

  

 SYNALLOY CORPORATION

  (Registrant)

   

   

Date: November 15, 2004 By: /s/ Ralph Matera                    

  Ralph Matera

  President and Chief Executive Officer

   

Date:  November 15, 2004 By: /s/ Gregory M. Bowie                   

  Gregory M. Bowie

  Vice President Finance and Chief Financial
Officer



   

 

-13-



FOURTH AMENDMENT TO LOAN AND SECURITY AGREEMENT

 

This FOURTH AMENDMENT TO LOAN AND SECURITY AGREEMENT (this "Amendment") is entered into as of September 1, 2004 by
and among SYNALLOY CORPORATION, a Delaware corporation ("Parent"), and each of Parent's Subsidiaries identified on the signature
pages hereof (such Subsidiaries, together with Parent, are referred to hereinafter each individually as a "Borrower," and individually and
collectively, jointly and severally, as "Borrowers"), and WELLS FARGO FOOTHILL, INC., formerly known as Foothill Capital
Corporation, a California corporation ("Lender").

WITNESSETH:

WHEREAS, Borrowers and Lender are parties to that certain Loan and Security Agreement dated as of July 26, 2002, as amended by that
certain First Amendment to Loan and Security Agreement dated as of January 28, 2003, as further amended by that certain Second Amendment
to Loan and Security Agreement and Consent dated as of July 24, 2003, and as further amended by that certain Third Amendment to Loan and
Security Agreement dated as of July 12, 2004 (as amended, restated, supplemented or otherwise modified from time to time, the "Loan
Agreement") (capitalized terms used herein without definition shall have the respective meanings ascribed to such terms in the Loan
Agreement); and

WHEREAS, Borrowers and Lender have agreed to amend certain terms and conditions of the Loan Agreement as set forth herein;

NOW THEREFORE, in consideration of the foregoing premises and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree as follows:

I. 
AMENDMENT TO THE LOAN AGREEMENT.

Amendment to Section 6.2 of the Loan Agreement. Section 6.2 of the Loan Agreement, "Collateral Reporting", is hereby amended and
modified by deleting the chart contained in such Section in its entirety and by substituting the following in lieu thereof:

Weekly (or
more
frequently
upon the
request of
Lender)

a. a sales journal, collection journal, and credit register since the
last such schedule and a calculation of the Borrowing Base as of
such date, and

b. notice of all returns, disputes, or claims.

Weekly (c) Inventory reports specifying each Borrower's cost and the wholesale market
value of its Inventory, by location, with additional detail showing additions to and
deletions from the Inventory; and

(d) a summary, by vendor, of each Borrower's accounts payable and any book
overdraft.

Monthly
(not later
than the
10th day of
each month)

(e) a detailed calculation of the Borrowing Base (including detail regarding those
Accounts that are not Eligible Accounts),

(f) a detailed aging, by total, of the Accounts, together with a reconciliation to the
detailed calculation of the Borrowing Base previously provided to Lender,

 (g) Inventory reports specifying each Borrower's cost and wholesale market value
of its Inventory, by location, in accordance with the categories set forth in the
appraisals

provided to Lender, with additional detail showing additions to and deletions from
the Inventory,

 (h) a calculation of Dilution for the prior month, and

(i) a revised summary of the cash surrender value of each of the Life Insurance
Policies.

Quarterly (j) a detailed list of each Borrower's customers, and

(k) a report regarding each Borrower's accrued, but unpaid, ad valorem taxes.



Upon
request by
Lender

(l) copies of invoices in connection with the Accounts, credit memos, remittance
advices, deposit slips, shipping and delivery documents in connection with the
Accounts and, for Inventory and Equipment acquired by Borrowers, purchase
orders and invoices, and

 (m) such other reports as to the Collateral, or the financial condition of Borrowers
as Lender may request.

 

I. 
NO OTHER AMENDMENTS AND WAIVERS.

Except as otherwise expressed herein, the execution, delivery and effectiveness of this Amendment shall not operate as a waiver of any
right, power or remedy of Lender under the Loan Agreement or any of the other Loan Documents, nor constitute a waiver of any
provision of the Loan Agreement or any of the other Loan Documents. Except for the amendment and waiver set forth above, the text of
the Loan Agreement and all other Loan Documents shall remain unchanged and in full force and effect and each Borrower hereby ratifies
and confirms its obligations thereunder. This Amendment shall not constitute a modification of the Loan Agreement or a course of
dealing with Lender at variance with the Loan Agreement such as to require further notice by Lender to require strict compliance with the
terms of the Loan Agreement and the other Loan Documents in the future, except as expressly set forth herein. Each Borrower
acknowledges and expressly agrees that Lender reserves the right to, and does in fact, require strict compliance with all terms and
provisions of the Loan Agreement and the other Loan Documents. Borrowers have no knowledge of any challenge to Lender's claims
arising under the Loan Documents or the effectiveness of the Loan Documents.

II. 
CONDITIONS PRECEDENT TO EFFECTIVENESS.

This Amendment shall become effective and be deemed effective upon Lender's receipt of each of the following in form and substance
acceptable to Lender (such date being the "Fourth Amendment Effective Date"):

1. counterparts of this Amendment duly executed by Borrowers and Lender; and
2. such other information, documents, instruments or approvals as Lender or Lender's counsel may reasonably require.

III. 
REPRESENTATIONS AND WARRANTIES OF BORROWERS.

Each Borrower represents and warrants to Lender as follows:

1. Each Borrower is duly organized and existing and in good standing under the laws of the jurisdiction of its organization and
qualified to do business in any state where the failure to be so qualified reasonably could be expected to have a Material
Adverse Change.

2. The execution, delivery, and performance by each Borrower of this Amendment and the Loan Documents to which it is a
party, as amended hereby, are within such Borrower's corporate or partnership authority, have been duly authorized by all
necessary corporate or partnership action and do not and will not (i) violate any provision of federal, state, or local law or
regulation applicable to such Borrower, the Governing Documents of any Borrower, or any order, judgment, or decree of any
court or other Governmental Authority binding on any Borrower, (ii) conflict with, result in a breach of, or constitute (with
due notice or lapse of time or both) a default under any material contractual obligation of any Borrower, (iii) result in or
require the creation or imposition of any Lien of any nature whatsoever upon any properties or assets of any Borrower, other
than Permitted Liens, or (iv) require any approval of any Borrower's shareholders, partners, or members or any approval or
consent of any Person under any material contractual obligation of any Borrower.

3. The execution, delivery, and performance by each Borrower of this Amendment and the Loan Documents to which it is a
party, as amended hereby, do not and will not require any registration with, consent, or approval of, or notice to, or other
action with or by, any Governmental Authority or other Person.

4. This Amendment and each other Loan Document to which each Borrower is a party, and all other documents contemplated
hereby and thereby, when executed and delivered by such Borrower will be the legally valid and binding obligations of such
Borrower, enforceable against each Borrower in accordance with their respective terms, except as enforcement may be
limited by equitable principles or by bankruptcy, insolvency, reorganization, moratorium, or similar laws relating to or
limiting creditors' rights generally.

5. No Default or Event of Default is existing.

IV. 
MISCELLANEOUS.

1. Counterparts. This Amendment may be executed in any number of counterparts and by different parties on separate
counterparts, each of which, when executed and delivered, shall be deemed to be an original, and all of which, when taken
together, shall constitute but one and the same agreement. Delivery of an executed counterpart of this Amendment by
telefacsimile or by email transmission of an Adobe portable document format file (also known as a "PDF file") shall be



equally as effective as delivery of an original executed counterpart of this Amendment. Any party delivering an executed
counterpart of this Amendment by telefacsimile or by email also shall deliver an original executed counterpart of this
Amendment but the failure to deliver an original executed counterpart shall not affect the validity, enforceability, and
binding effect of this Amendment.

2. Reference to and Effect on the Loan Documents. Upon the effectiveness of this Amendment, on and after the date hereof
each reference in the Loan Agreement to "this Agreement," "hereunder," "hereof" or words of like import referring to the
Loan Agreement, and each reference in the other Loan Documents to "the Loan Agreement" "thereunder," "thereof" or
words of like import referring to the Loan Agreement, shall mean and be a reference to the Loan Agreement as amended
hereby.

3. Costs, Expenses and Taxes. Borrowers agree to pay on demand all reasonable costs and expenses in connection with the
preparation, execution, and delivery of this Amendment and the other instruments and documents to be delivered hereunder,
including, without limitation, the reasonable fees and out-of-pocket expenses of counsel for Lender with respect thereto and
with respect to advising Lender as to its rights and responsibilities hereunder and thereunder.

4. Governing Law. The validity of this Amendment, the construction, interpretation, and enforcement hereof, and the rights of
the parties hereto with respect to all matters arising hereunder or related hereto shall be determined under, governed by, and
construed in accordance with the laws of the State of Georgia, without regard to the conflicts of law principles thereof.

5. Loan Document. This Amendment shall be deemed to be a Loan Document for all purposes.

IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed and delivered as of the date first above written.

BORROWERS: SYNALLOY CORPORATION,

a Delaware corporation

By:

Title: Vice President, Finance

 

BRISTOL METALS, L.P.,

a Tennessee limited partnership

By:

Title: Vice President, Finance

MANUFACTURERS CHEMICALS,

L.P., a Tennessee limited partnership

By:

Title: Vice President, Finance

ORGANIC-PIGMENTS CORP.,

a North Carolina corporation

By:

Title: Vice President, Finance

BLACKMAN UHLER, LLC,

a Delaware limited liability company

By:

Title: Vice President, Finance

LENDER: WELLS FARGO FOOTHILL, INC.

By:

Title:



CERTIFICATIONS Exhibit 31

I, Ralph Matera, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Synalloy Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered
by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

c) evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent
fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent
functions):

a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

a. any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's
internal control over financial reporting.

-

Date: November 15, 2004 /s/Ralph Matera

 Ralph Matera
Chief Executive Officer

 

I, Gregory M. Bowie, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Synalloy Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered
by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

c) evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent
fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant's internal control over financial reporting; and



5. The registrant's other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent
functions):

a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal
control over financial reporting.

Date: November 15, 2004 /s/Gregory M. Bowie

 Gregory M. Bowie
Vice President, Finance and Chief Financial Officer

 

 

 



Exhibit 32

Certifications Pursuant to 18 U.S.C. Section 1350

The undersigned, who are the chief executive officer and the chief financial officer of Synalloy Corporation, each hereby certifies that, to the
best of his knowledge, the accompanying Form 10-Q of the issuer fully complies with the requirements of Section 13(a)or 15(d) of the
Securities Exchange Act of 1934, and that information contained in the report fairly presents, in all material respects, the financial condition
and results of operations of the issuer.

November 15, 2004 s/Ralph Matera

 Ralph Matera
Chief Executive Officer

  

 s/Gregory M. Bowie

 Gregory M. Bowie
Vice President, Finance and Chief Financial Officer

 

 


