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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-K/A

Amendment No. 2
(Mark One)

p ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended December 31, 2012

or

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(D) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to

Commission file number 001-14437

RTI INTERNATIONAL METALS, INC.

(Exact name of registrant as specified in its charter)

Ohio 52-2115953

(State of Incorporation) (I.R.S. Employer Identification No.)
Westpointe Corporate Center One, 5" Floor 15108-2973
1550 Coraopolis Heights Road (Zip code)

Pittsburgh, Pennsylvania
(Address of principal executive offices)
Registrant s telephone number, including area code:

(412) 893-0026

Securities registered pursuant to Section 12(b) of the Act:
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Title of each class Name of each exchange on which registered
Common Stock, par value $0.01 per share New York Stock Exchange
Securities registered pursuant to Section 12(g) of the Act: None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.
Yes b No ~

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act.
Yes No p

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.

Yes b No ~

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T during the preceding 12 months (or for such shorter period that
the registrant was required to submit and post such files).

Yes b No ~

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be
contained, to the best of registrant s knowledge, in definitive proxy or information statements incorporated by reference in Part III of this
Form 10-K or any amendment to this Form 10-K.

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

Large accelerated filer p Accelerated filer ~ Non-accelerated filer ~ Smaller reporting company
(Do not check if a smaller company)
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).

Yes ~ No p

The aggregate market value of the voting stock held by non-affiliates of the registrant was $686 million as of June 30, 2012. The closing price of
the Company s common stock ( Common Stock ) on June 29, 2012, as reported on the New York Stock Exchange, was $22.63.

The number of shares of Common Stock outstanding at January 31, 2013 was 30,441,990.
Documents Incorporated by Reference:

Selected Portions of the Proxy Statement for the 2013 Annual Meeting of Shareholders are incorporated by reference into Part III of this Report.
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EXPLANATORY NOTE

On October 27, 2013, the Audit Committee of the Board of Directors of RTI International Metals, Inc. (the Company, sometimes referred to as

we , us or our ),upon the identification by and recommendation of management and the concurrence of PricewaterhouseCoopers LLP, our
independent registered public accounting firm, concluded that the previously issued Consolidated Financial Statements for the year ended
December 31, 2012 contained in our Annual Report on Form 10-K for the year ended December 31, 2012 (the Original Form 10-K ) as originally
filed with the Securities and Exchange Commission (the SEC ) on February 22, 2013 (the Original Filing Date ), as restated by Amendment No. 1
on Form 10-K/A (the Amendment No. 1 ) filed with the SEC on September 24, 2013, should no longer be relied upon and would be restated to
correct errors in those financial statements. The errors overstated net sales and operating income by $1.5 million as compared to the amounts set
forth in Amendment No. 1.

This Amendment No. 2 on Form 10-K/A (the Amendment Form 10-K/A or Annual Report ) is being filed to reflect restatements of the
Company s Consolidated Financial Statements and related disclosures in Item 8 for the year ended December 31, 2012 (including restated
financial information as of and for the interim periods contained therein), and to reflect revisions, where necessary, to certain disclosures within
the Business section of Item 1, Risk Factors in Item 1A, Selected Financial Data in Item 6, Management s Discussion and Analysis in Item 7,
Financial Statements and Supplementary Data in Item 8, Controls and Procedures in Item 9A, and Exhibits and Financial Statement Schedules in
Item 15.

As previously disclosed in the Company s Current Report on Form 8-K filed on September 19, 2013, the Company had historically recognized
revenues for certain of its long-term contracts related to projects of the Company s Engineered Products and Services Segment, primarily for use
in offshore oil and gas drilling, upon the delivery of products or the performance of services. In July 2013, the Company undertook a review of
these contracts, and determined that for certain of the contracts this treatment was incorrect, and as such filed Amendment No. 1 on September

24, 2013 to correctly present the Consolidated Financial Statements using a percentage-of-completion accounting model under Accounting
Standards Codification ( ASC ) 605-35, Construction-Type and Production-Type Contracts, as well as other related adjustments, for the contracts
at issue.

In connection with the preparation of Amendment No. 1, multiple spreadsheets were created and used to calculate historic revenue and cost of
goods sold under the contracts requiring application of the percentage-of-completion methodology under ASC 605-35. During the Company s
third quarter closing process, the Company determined that one of these spreadsheets inadvertently contained computational errors resulting in
an inaccurate calculation of the revenues and cost of sales for these contracts. These errors resulted in an overstatement of net sales and
operating income for the year ended December 31, 2012 by $1.5 million as compared to the amounts set forth in Amendment No. 1, and have
been corrected herein. The Company also made immaterial corrections to goodwill and deferred income tax balances associated with its
acquisition of its RTI Remmele Engineering and RTI Remmele Medical subsidiaries.

The following tables present the Company s restated Unaudited Condensed Consolidated Financial Statements for (i) the interim periods in 2012,
(ii) the three months ended March 31, 2011 (which information is unchanged from that shown in Amendment No. 1), and (iii) the three months
ended June 30, 2011 (which information is unchanged from that shown in Amendment No. 1), as well as revised Unaudited Condensed
Consolidated Financial Statements for the six months ended June 30, 2011 and the three and nine months ended September 30, 2011 (which
information is unchanged from that shown in Amendment No. 1). Columns labeled First Restatement Adjustment or Revision Adjustment
illustrate the effect of the restatement or revision as previously set forth in Amendment No. 1, while columns labeled Second Restatement
Adjustment for the interim periods in 2012 refer to the effect of the correction of the errors discussed above and represent the reconciling
difference between this Amendment and Amendment No. 1 for such periods in 2012 (2011 information is unchanged from Amendment No. 1).
The following tables have been adjusted to present the results of the Company s former RTI Pierce Spafford facility, which was divested in April
2013, as a discontinued operation.
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Condensed Consolidated Statement of Operations

(In thousands, except per share amounts)

Net sales

Cost and expenses:

Cost of sales

Selling, general, and administrative expenses

Research, technical, and product development expenses

Operating income
Other income, net
Interest income
Interest expense

Income before income taxes
Provision for (benefit from) income taxes

Net income attributable to continuing operations

Net income (loss) attributable to discontinued operations,
net of tax

Net income

Earnings per share attributable to continuing operations:
Basic

Diluted

Earnings per share attributable to discontinued
operations:
Basic

Diluted

Table of Contents

(Unaudited)

As
Reported
$ 162,850

127,145
21,622
1,065

13,018
(268)

82
(4,278)

8,554
2,929

5,625

$ 5,625

$ 019

$ 019

Three Months Ended March 31, 2012

First
Restatement
Adjustment
$ (810)

897
(1,707)
(1,707)

(586)
(1,121)

$  (1,121)
$ (0.04)
$ (0.04)

Second
Restatement
Adjustment
311

121

190

190
65

125

125

As Discontinued
Corrected Operations
$ 162,351 $ (8,281

128,163 (6,600)
21,622 (789)
1,065
11,501 (892)
(268)
82

(4,278)

7,037 (892)
2,408 (321)
4,629 (571)

571

4,629 $

0.15 $ (0.02)
0.15 $ (0.02)

$ 0.02

$ 0.02

Currently
Reported
$ 154,070

121,563
20,833
1,065

10,609
(268)

82
(4,278)

6,145
2,087

4,058

571

$ 4,629

$ 0.02

$ 0.02
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Condensed Consolidated Statement of Operations
(Unaudited)

(In thousands, except per share amounts)

Three Months Ended June 30, 2012

First Second
As Restatement Restatement As Discontinued

Reported Adjustment Adjustment Corrected Operations
Net sales $ 190,277 $ 1,971 $ 182 $ 192,430 $ (7,968)
Cost and expenses:
Cost of sales 153,781 2,997 136 156,914 (6,471)
Selling, general, and administrative expenses 23,458 23,458 (780)
Research, technical, and product
development expenses 1,104 1,104
Operating income 11,934 (1,026) 46 10,954 (717)
Other income, net 570 570
Interest income 33 33
Interest expense (4,209) (4,209)
Income before income taxes 8,328 (1,026) 46 7,348 (717)
Provision for (benefit from) income taxes 3,165 (382) 19 2,802 (264)
Net income attributable to continuing
operations 5,163 (644) 27 4,546 (453)
Net income (loss) attributable to
discontinued operations, net of tax 453
Net income $ 5,163 $ (644) $ 27 $ 4,546 $
Earnings per share attributable to continuing
operations:
Basic $ 0.17 $ (0.02) $ $ 0.15 $ (0.01)
Diluted $ 0.17 $ (0.02) $ $ 0.15 $ (0.01)
Earnings per share attributable to
discontinued operations:
Basic $ $ $ $ $ 0.01
Diluted $ $ $ $ $ 0.01

iii
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Currently
Reported
$ 184,462

150,443
22,678

1,104

10,237

570

33
(4,209)

6,631
2,538

4,093

453

$ 4,546

$ 001

$ 001
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Condensed Consolidated Statement of Operations
(Unaudited)

(In thousands, except per share amounts)

Six Months Ended June 30, 2012

First Second
As Restatement Restatement As Discontinued

Reported Adjustment Adjustment Corrected Operations
Net sales $ 353,127 $ 1,161 $ 493 $ 354,781 $ (16,249)
Cost and expenses:
Cost of sales 280,926 3,894 257 285,077 (13,071)
Selling, general, and administrative expenses 45,080 45,080 (1,569)
Research, technical, and product development
expenses 2,169 2,169
Operating income 24,952 (2,733) 236 22,455 (1,609)
Other income, net 302 302
Interest income 115 115
Interest expense (8,487) (8,487)
Income before income taxes 16,882 (2,733) 236 14,385 (1,609)
Provision for (benefit from) income taxes 6,094 (968) 84 5,210 (585)
Net income attributable to continuing operations 10,788 (1,765) 152 9,175 (1,024)
Net income (loss) attributable to discontinued
operations, net of tax 1,024
Net income $ 10,788 $ (1,765 $ 152 $ 09,175 $
Earnings per share attributable to continuing
operations:
Basic $ 0.36 $ (0.06) $ 0.01 $ 0.30 $ (0.03)
Diluted $ 0.36 $ (0.06) $ 0.01 $ 0.30 $ (0.03)
Earnings per share attributable to discontinued
operations:
Basic $ $ $ $ $ 0.03
Diluted $ $ $ $ $ 0.03

iv
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Currently
Reported
$ 338,532

272,006
43,511

2,169

20,846
302
115

(8,487)

12,776
4,625

8,151

1,024

$ 9,175

$ 027

$ 027

$ 0.03

$ 0.03
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Condensed Consolidated Statement of Operations
(Unaudited)

(In thousands, except per share amounts)

Three Months Ended September 30, 2012

First Second
As Restatement Restatement As Discontinued

Reported Adjustment Adjustment Corrected Operations
Net sales $ 189,075 $ 439 $ 259 $ 189,773 $ (7,228)
Cost and expenses:
Cost of sales 151,128 3,689 19 154,836 (5,941)
Selling, general, and administrative
expenses 22,434 22,434 (709)
Research, technical, and product
development expenses 1,012 1,012
Asset and asset-related charges 1,617 1,617
Operating income 12,884 (3,250) 240 9,874 (578)
Other income, net 32 32 (16)
Interest income 18 18
Interest expense (4,708) (4,708)
Income before income taxes 8,226 (3,250) 240 5,216 (594)
Provision for (benefit from) income taxes 2,601 (1,049) 76 1,628 (205)
Net income attributable to continuing
operations 5,625 (2,201) 164 3,588 (389)
Net income (loss) attributable to
discontinued operations, net of tax 389
Net income $ 5,625 $  (2,201) $ 164 $ 3,588
Earnings per share attributable to continuing
operations:
Basic $ 0.19 $ 0.07) $ 0.01 $ 0.12 $ (0.01)
Diluted $ 0.19 $ 0.07) $ 0.01 $ 0.12 $ (0.01)
Earnings per share attributable to
discontinued operations:
Basic $ $ $ $ $ 0.01
Diluted $ $ $ $ $ 0.01
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Currently
Reported
$ 182,545

148,895
21,725

1,012
1,617

9,296

16

18
(4,708)

4,622
1,423

3,199

389

$ 3,588

$ 001

$ 001
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Condensed Consolidated Statement of Operations

Net sales

Cost and expenses:

Cost of sales

Selling, general, and administrative expenses
Research, technical, and product development
expenses

Asset and asset-related charges

Operating income
Other income, net
Interest income
Interest expense

Income before income taxes
Provision for (benefit from) income taxes

Net income attributable to continuing operations
Net income (loss) attributable to discontinued
operations, net of tax

Net income

Earnings per share attributable to continuing
operations:
Basic

Diluted

Earnings per share attributable to discontinued
operations:
Basic

Diluted

Table of Contents

(Unaudited)

(In thousands, except per share amounts)

As
Reported
$ 542,202

432,054
67,514

3,181
1,617

37,836
334
133

(13,195)

25,108
8,695

16,413

$ 16,413

$ 054

$ 054

Nine Months Ended September 30, 2012

First Second
Restatement Restatement As Discontinued
Adjustment Adjustment Corrected Operations

$ 1,600 $ 752 $ 544,554 $ (23,477)

7,583 276 439,913 (19,012)
67,514 (2,278)

3,181

1,617
(5,983) 476 32,329 (2,187)
334 (16)

133

(13,195)
(5,983) 476 19,601 (2,203)
(2,017) 160 6,838 (790)
(3,966) 316 12,763 (1,413)
1,413

$ (3966) $ 316 $ 12,763 $

$ 0.13) $ 0.01 $ 042 $ (0.05)

$ 0.13) % 0.01 $ 042 $ (0.05)

$ $ $ $ 0.05

$ $ $ $ 0.05

vi

Currently
Reported
$521,077

420,901
65,236

3,181
1,617

30,142
318
133

(13,195)

17,398
6,048

11,350

1,413

$ 12,763

$ 037

$ 037

$ 005

$ 0.5
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Condensed Consolidated Statement of Operations

(Unaudited)

(In thousands, except per share amounts)

Previously
Reported
Net sales $ 120,850
Cost and expenses:
Cost of sales 94,845
Selling, general and administrative expenses 17,458
Research, technical, and product development expenses 632
Asset and asset-related charges (1,501)
Operating income 9,416
Other income, net (569)
Interest income 225
Interest expense (4,300)
Income before income taxes 4,772
Provision for income taxes 2,430
Net income attributable to continuing operations 2,342
Net income attributable to discontinued operations, net of
tax
Net income $ 2,342
Earnings per share attributable to continuing operations:
Basic $ 0.08
Diluted $ 0.08
Earnings per share attributable to discontinued operations:
Basic $
Diluted $

The information in the table above is unchanged from Amendment No. 1.

vii

Table of Contents

Three Months Ended March 31, 2011

First
Restatement
Adjustment
$ (1,139

(58)
(1,081)
(1,081)

(658)
(423)
$ (423)
$ (0.01)
$ (0.01)

As
Corrected

$119,711

94,787

17,458

632
(1,501)

8,335
(569)

225
(4,300)

3,691
1,772

1,919

$ 1919

$ 0.06

$ 0.06

Discontinued
Operations
$ (7,911)
(6,299)
(907)
(705)
47
(658)
(236)
(422)
422
$
$ (0.01)
$ (0.01)
$ 0.01
$ 0.01

Currently
Reported
$ 111,800

88,488

16,551
632

(1,501)

7,630
(522)

225
(4,300)

3,033
1,536

1,497

422

$ 1919

$ 0.05

$ 005

$ 001

$ 001
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Condensed Consolidated Statement of Operations

(Unaudited)

(In thousands, except per share amounts)

Net sales

Cost and expenses:

Cost of sales

Selling, general and administrative expenses

Research, technical, and product development expenses

Operating income
Other income, net
Interest income
Interest expense

Income before income taxes
Provision for income taxes

Net income attributable to continuing operations
Net income attributable to discontinued operations, net of
tax

Net income

Earnings per share attributable to continuing operations:
Basic

Diluted

Earnings per share attributable to discontinued operations:
Basic

Diluted

Previously
Reported
$ 123,213
98,624
17,618
890
6,081
133
355
(4,250)
2,319
191
2,128
$ 2,128
$ 007
$ 007
$
$

The information in the table above is unchanged from Amendment No. 1.

Table of Contents

viii

Three Months Ended June 30, 2011
First
Restatement As Discontinued
Adjustment Corrected Operations

$ 2900 $ 126,113 $ (8,106)

1,536 100,160 (6,336)
17,618 (807)
890
1,364 7,445 (963)
133
355
(4,250)

1,364 3,683 (963)
757 948 (345)
607 2,735 (618)

618

$ 607 $ 2735 $

$ 0.02 $ 0.09 $ (0.02)

$ 0.02 $ 0.09 $ (0.02)

$ $ $ 0.02

$ $ $ 0.02

Currently
Reported
$ 118,007

93,824
16,811
890

6,482
133
355

(4,250)

2,720
603

2,117

618

$ 2735

$ 007

$ 007

$ 0.02

$ 0.02
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Condensed Consolidated Statement of Operations

(Unaudited)

(In thousands, except per share amounts)

Net sales

Cost and expenses:

Cost of sales

Selling, general and administrative expenses

Research, technical, and product development expenses
Asset and asset-related charges

Operating income
Other income, net
Interest income
Interest expense

Income before income taxes
Provision for income taxes

Net income attributable to continuing operations

Net income attributable to discontinued operations, net of

tax
Net income

Earnings per share attributable to continuing operations:
Basic

Diluted

Earnings per share attributable to discontinued operations:

Basic

Diluted

Previously
Reported
$ 244,063

193,469

35,076

1,522
(1,501)

15,497
(436)

580
(8,550)

7,091
2,621

4,470

$ 4,470

The information in the table above is unchanged from Amendment No. 1.

Table of Contents

ix

Six Months Ended June 30, 2011

Revision As
Adjustment Revised
$ 1,761 $ 245,824

1,478 194,947
35,076

1,522

(1,501)

283 15,780
(436)

580

(8,550)

283 7,374
99 2,720
184 4,654

$ 184 $ 4,654

$ 0.01 $ 015

$ 001 $ 015

Discontinued
Operations
$ (16,017)
(12,635)
(1,714)
(1,668)
47
(1,621)
(581)
(1,040)
1,040
$
$ (0.03)
$ (0.03)
$ 0.03
$ 0.03

Currently
Reported
$ 229,807

182,312
33,362
1,522
(1,501)
14,112
(389)
580
(8,550)

5,753
2,139

3,614

1,040

$ 4,654

$ 0.03

$ 0.03
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Condensed Consolidated Statement of Operations

(In thousands, except per share amounts)

Net sales

Cost and expenses:

Cost of sales

Selling, general and administrative expenses

Research, technical, and product development expenses

Operating income
Other income, net

Interest income
Interest expense

Income before income taxes
Provision for income taxes

Net income attributable to continuing operations
Net income attributable to discontinued operations, net of tax

Net income

Earnings per share attributable to continuing operations:
Basic

Diluted

Earnings per share attributable to discontinued operations:
Basic

Diluted

(Unaudited)

Previously
Reported
$ 143,671
118,665
16,388
925
7,693
198
331
(4,173)
4,049
1,982
2,067
$ 2,067
$ 0.07
$ 0.07
$
$

The information in the table above is unchanged from Amendment No. 1.

Table of Contents

Three Months Ended September 30, 2011

Revision
Adjustment
$ 676
1,291
(615)
(615)
(208)
407)
$ 407)
$ (0.01)
$ (0.01)
$
$

As
Revised

$ 144,347
119,956

16,388
925

7,078
198
331

(4,173)

3,434
1,774

1,660

$ 1,660

$ 0.05

$ 0.05

Discontinued
Operations
$ (7,494)
(5,954)
(772)
(768)
(768)
(275)
(493)
493
$
$ (0.02)
$ (0.02)
$ 0.02
$ 0.02

Currently
Reported
$ 136,853

114,002
15,616
925

6,310
198
331

(4,173)

2,666
1,499

1,167
493

$ 1,660

$ 0.04

$ 0.04

$ 0.02

$ 0.02
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Condensed Consolidated Statement of Operations

(In thousands, except per share amounts)

Net sales

Cost and expenses:

Cost of sales

Selling, general and administrative expenses

Research, technical, and product development expenses
Asset and asset-related charges

Operating income
Other income, net
Interest income
Interest expense

Income before income taxes
Provision for income taxes

Net income attributable to continuing operations

Net income attributable to discontinued operations, net of

tax
Net income

Earnings per share attributable to continuing operations:
Basic

Diluted

Earnings per share attributable to discontinued operations:

Basic

Diluted

(Unaudited)

Previously
Reported
$ 387,734

312,134
51,464
2,447
(1,501)
23,190
(238)
911
(12,723)

11,140
4,603

6,537

$ 6,537

$ 022

$ 022

The information in the table above is unchanged from Amendment No. 1.
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Xi

Nine Months Ended September 30, 2011

Revision
Adjustment
$ 2437
2,769
(332)
(332)
(109)
(223)
$ (223)
$ (0.01)
$ (0.01)
$
$

As Discontinued
Revised Operations
$390,171 $ (23,511)

314,903 (18,589)

51,464 (2,486)
2,447

(1,501)

22,858 (2,436)

(238) 47
911
(12,723)

10,808 (2,389)
4,494 (856)
6,314 (1,533)

1,533
$ 6314 $
$ 0.21 $ (0.05)
$ 0.21 $ (0.05)
$ $ 0.05
$ $ 0.05

Currently
Reported
$ 366,660

296,314
48,978
2,447
(1,501)
20,422
(191)
911
(12,723)

8,419
3,638

4,781

1,533

$ 6314

$ 005

$ 0.05
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Current assets:
Cash and cash equivalents

Receivables, less allowance for doubtful accounts of

$936

Inventories, net

Costs in excess of billings
Deferred income taxes

Assets of discontinued operations
Other current assets

Total current assets

Property, plant, and equipment, net
Marketable securities

Goodwill

Other intangible assets, net
Deferred income taxes

Other noncurrent assets

Total assets

LIABILITIES AND SHAREHOLDERS EQUITY

Current liabilities:
Accounts payable

Accrued wages and other employee costs

Unearned revenues
Liabilities of discontinued operations
Other accrued liabilities

Total current liabilities

Long-term debt

Liability for post-retirement benefits
Liability for pension benefits
Deferred income taxes

Unearned revenues

Other noncurrent liabilities

Total liabilities

Commitments and Contingencies
Shareholders equity:

Common stock, $0.01 par value; 50,000,000 shares
authorized; 31,066,254 shares issued; 30,286,870

shares outstanding
Additional paid-in capital

Table of Contents

(Unaudited)

As
Reported

$ 117,872

107,177
327,922

19,395

10,975

583,341
361,520

140,236
59,527
29,111

4,972

$ 1,178,707

$ 68463
19,878
40,889

21,833

151,063
191,189
41,806
15,097
38,209

8,895

446,259

311
480,653

First
Restatement
Adjustment

$

(5,073)
953

316

(3,800)

3,504

$ (296)

(2,020)

(2,020)

3,504

1,484

Condensed Consolidated Balance Sheet

(In thousands, except share and per share amounts)

March 31, 2012

Second

Restatement
Adjustment

$

(2,097)

127

(1,969)

(5,260)

(7,229)

(2,286)

(2,286)

(5,068)

(7,354)

As
Corrected

$ 117,872

107,177
320,752
5
20,475

11,291

577,572
361,520

134,976
59,527
29,111

8,476

$ 1,171,182

$ 68463
19,878
36,583

21,833

146,757
191,189
41,806
15,097
33,141
3,504
8,895

440,389

311
480,653

Discontinued
Operations

$

$

4,014)
(13,125)

18,598
(22)

1,437
(56)

(1,381)

(3,626)
(188)

3,879
(65)

Currently
Reported

$ 117,872

103,163
307,627
5
20,475
18,598
11,269

579,009
361,464

133,595
59,527
29,111

8,476

$ 1,171,182

$ 64,837
19,690
36,583

3,879
21,768

146,757
191,189
41,806
15,097
33,141
3,504
8,895

440,389

311
480,653
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Treasury stock, at cost; 779,375 shares (18,399) (18,399) (18,399)
Accumulated other comprehensive loss (35,808) (35,808) (35,808)
Retained earnings 305,691 (1,780) 125 304,036 304,036
Total shareholders equity 732,448 (1,780) 125 730,793 730,793
Total liabilities and shareholders equity $1,178,707  $ 296) $ (7,229) $1,171,182 % $1,171,182

Xii
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Table of Conten

Current Assets:
Cash and cash equivalents

Receivables, less allowance for doubtful accounts of

$967

Inventories, net

Costs in excess of billings
Deferred income taxes

Assets of discontinued operations
Other current assets

Total current assets

Property, plant, and equipment, net
Marketable securities

Goodwill

Other intangible assets, net
Deferred income taxes

Other noncurrent assets

Total assets

LIABILITIES AND SHAREHOLDERS EQUITY

Current liabilities:
Accounts payable

Accrued wages and other employee costs

Unearned revenues
Liabilities of discontinued operations
Other accrued liabilities

Total current liabilities

Long-term debt

Liability for post-retirement benefits
Liability for pension benefits
Deferred income taxes

Unearned revenues

Other noncurrent liabilities

Total liabilities

Commitments and Contingencies
Shareholders equity:

Common stock, $0.01 par value; 50,000,000 shares
authorized; 31,097,449 shares issued; 30,314,874

shares outstanding
Additional paid-in capital

Table of Contents

Condensed Consolidated Balance Sheet

(Unaudited)

As
Reported

$ 99,525

107,455
349,432

19,332

12,900

588,644
365,788

140,211
58,251
29,239

5,407

$ 1,187,540

$ 64,278
25,135
42,056

21,716

153,185
193,727
42,000
13,402
38,817

8,969

450,100

311
481,855

(In thousands, except share and per share amounts)

June 30, 2012
First Second
Restatement Restatement As

Adjustment  Adjustment Corrected
$ $ $ 99,525
107,455
(6,680) (3,082) 339,670
250 408 658
1,335 108 20,775
369 13,269
4,726) (2,566) 581,352
365,788
(5,260) 134,951
58,251
29,239
3,385 8,792
$ (1,341) $ (7.826) $1,178,373
$ $ $ 64278
25,135
(2,302) (2,910) 36,844
21,716
(2,302) (2,910) 147,973
193,727
42,000
13,402
(5,068) 33,749
3,385 3,385
8,969
1,083 (7,978) 443,205
311
481,855

Discontinued

Operations

$

$

(3,698)
(12,501)

17,633

1,434
(53)

(1,381)

(3,194)
(264)

3,494
(36)

Currently
Reported

$ 99,525

103,757
327,169
658
20,775
17,633
13,269

582,786
365,735

133,570
58,251
29,239

8,792

$ 1,178,373

$ 61,084
24,871
36,844

3,494
21,680

147,973
193,727
42,000
13,402
33,749
3,385
8,969

443,205

311
481,855

17
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Treasury stock, at cost; 782,575 shares (18,399) (18,399) (18,399)
Accumulated other comprehensive loss (37,181) (37,181) (37,181)
Retained earnings 310,854 (2,424) 152 308,582 308,582
Total shareholders equity 737,440 (2,424) 152 735,168 735,168

$1,187,540 $ (1,341) $ (7,826) $1,178,373 $ $1,178,373

Total liabilities and shareholders equity

Xiii
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Table of Conten
Condensed Consolidated Balance Sheet
(Unaudited)

(In thousands, except share and per share amounts)

September 30, 2012

First Second
As Restatement  Restatement As Discontinued Currently
Reported Adjustment Adjustment Corrected Operations Reported
Current assets:
Cash and cash equivalents $ 73,389 $ $ $ 73,389 $ $ 73,389
Short-term investments 3,998 3,998 3,998
Receivables, less allowance for doubtful
accounts of $909 117,455 117,455 (3,207) 114,248
Inventories, net 378,218 9,279) (3,949) 364,990 (12,161) 352,829
Costs in excess of billings 750 1,401 2,151 2,151
Deferred income taxes 19,644 2,383 32 22,059 22,059
Assets of discontinued operations 16,799 16,799
Other current assets 10,725 435 11,160 11,160
Total current assets 603,429 (5,711) 2,516) 595,202 1,431 596,633
Property, plant, and equipment, net 367,818 367,818 (50) 367,768
Goodwill 138,247 (5,260) 132,987 (1,381) 131,606
Other intangible assets, net 57,664 57,664 57,664
Deferred income taxes 32,197 32,197 32,197
Other noncurrent assets 5,113 3,240 8,353 8,353
Total assets $ 1,204,468 $ 2471 $ (7,776)  $1,194,221 $ $1,194,221
LIABILITIES AND SHAREHOILDERS
EQUITY
Current liabilities:
Accounts payable $ 70,079 $ $ $ 70,079 $ (2913 $ 67,166
Accrued wages and other employee costs 29,730 29,730 (285) 29,445
Unearned revenues 38,633 (1,086) (3,024) 34,523 34,523
Liabilities of discontinued operations 3,198 3,198
Other accrued liabilities 27,458 27,458 27,458
Total current liabilities 165,900 (1,086) (3,024) 161,790 161,790
Long-term debt 196,079 196,079 196,079
Liability for post-retirement benefits 42,220 42,220 42,220
Liability for pension benefits 2,555 2,555 2,555
Deferred income taxes 38,731 (5,068) 33,663 33,663
Unearned revenues 3,240 3,240 3,240
Other noncurrent liabilities 8,908 8,908 8,908
Total liabilities 454,393 2,154 (8,092) 448,455 448,455
Commitments and Contingencies
Shareholders equity:
Common stock, $0.01 par value; 50,000,000
shares authorized; 31,106,934 shares issued;
30,324,359 shares outstanding 311 311 311
Additional paid-in capital 483,156 483,156 483,156
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Treasury stock, at cost; 782,575 and 749,429

shares
Accumulated other comprehensive loss

Retained earnings
Total shareholders equity

Total liabilities and shareholders equity

Table of Contents

(18,399)
(31,472)
316,479

750,075

$ 1,204,468

$

(4,625)
(4,625)

(2471)

Xiv

(18,399)
(31,472)
316 312,170
316 745,766

$ (7,776)  $1,194,221

(18,399)
(31,472)
312,170

745,766

$ 1,194,221
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Table of Conten
Condensed Consolidated Balance Sheet
(Unaudited)

(In thousands, except share and per share amounts)

March 31, 2011

First

Previously Restatement Discontinued Currently

Reported Adjustment As Corrected Operations Reported
ASSETS
Current assets:
Cash and cash equivalents $ 276,154 $ $ 276,154 $ $ 276,154
Short-term investments 38,892 38,892 38,892
Receivables, less allowance for doubtful accounts of $461 76,499 76,499 (3,748) 72,751
Inventories, net 269,402 161 269,563 (8,511) 261,052
Costs in excess of billings 112 112 112
Deferred income taxes 22,928 736 23,664 23,664
Assets of discontinued operations 13,724 13,724
Other current assets 13,933 239 14,172 (16) 14,156
Total current assets 697,808 1,248 699,056 1,449 700,505
Property, plant, and equipment, net 261,331 261,331 (68) 261,263
Marketable securities 48,779 48,779 48,779
Goodwill 42,205 42,205 (1,381) 40,824
Other intangible assets, net 14,219 14,219 14,219
Deferred income taxes 23,537 23,537 23,537
Other noncurrent assets 5,977 3,820 9,797 9,797
Total assets $ 1,093,856 $ 5,068 $ 1,098,924 $ $ 1,098,924
LIABILITIES AND SHAREHOLDERS EQUITY
Current liabilities:
Accounts payable $ 36,105 $ $ 36,105 $  4,173) $ 31,932
Accrued wages and other employee costs 15,230 15,230 (244) 14,986
Unearned revenues 26,020 1,810 27,830 27,830
Liabilities of discontinued operations 4,551 4,551
Other accrued liabilities 29,290 29,290 (134) 29,156
Total current liabilities 106,645 1,810 108,455 108,455
Long-term debt 180,269 180,269 180,269
Liability for post-retirement benefits 40,277 40,277 40,277
Liability for pension benefits 28,504 28,504 28,504
Deferred income taxes 3,102 3,102 3,102
Unearned revenues 3,820 3,820 3,820
Other noncurrent liabilities 8,569 8,569 8,569
Total liabilities 367,366 5,630 372,996 372,996
Commitments and Contingencies
Shareholders equity:
Common stock, $0.01 par value; 50,000,000 shares
authorized; 30,917,846 shares issued; 30,172,675 shares
outstanding 309 309 309

Table of Contents 21



Edgar Filing: RTI INTERNATIONAL METALS INC - Form 10-K/A

Additional paid-in capital 475,779 475,779 475,779
Treasury stock, at cost; 745,171 shares (17,646) (17,646) (17,646)
Accumulated other comprehensive loss (27,808) (27,808) (27,808)
Retained earnings 295,856 (562) 295,294 295,294
Total shareholders equity 726,490 (562) 725,928 725,928
Total liabilities and shareholders equity $ 1,093,856 $ 5,068 $ 1,098,924 $ $ 1,098,924

The information in the table above is unchanged from Amendment No. 1.
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Condensed Consolidated Balance Sheet

(Unaudited)

(In thousands, except share and per share amounts)

ASSETS

Current assets:

Cash and cash equivalents

Short-term investments

Receivables, less allowance for doubtful accounts of $447
Inventories, net

Deferred income taxes

Assets of discontinued operations

Other current assets

Total current assets

Property, plant, and equipment, net
Marketable securities

Goodwill

Other intangible assets, net
Deferred income taxes

Other noncurrent assets

Total assets

LIABILITIES AND SHAREHOLDERS EQUITY

Current liabilities:

Accounts payable

Accrued wages and other employee costs
Unearned revenues

Liabilities of discontinued operations
Other accrued liabilities

Total current liabilities

Long-term debt

Liability for post-retirement benefits
Liability for pension benefits
Deferred income taxes

Unearned revenues

Other noncurrent liabilities

Total liabilities

Commitments and Contingencies

Shareholders equity:

Common stock, $0.01 par value; 50,000,000 shares
authorized; 30,933,721 shares issued; 30,188,550 shares
outstanding

Additional paid-in capital

Treasury stock, at cost; 745,171 shares

Table of Contents

Previously
Reported

$ 228313
63,590
66,211

259,241
22,950

11,952

652,257
266,144
92,440
42,215
13,965
24,909
5,600

$ 1,097,530

$ 34,036
18,799
22,889

28,479

104,203
182,462
40,859
27,604
3,169

8,527

366,824

309
476,948
(17,646)

Revision
Adjustment

(1,168)
(20)

265

(923)

3,754

$ 22831

(968)

(968)

3,754

2,786

June 30, 2011

As Revised

$ 228313
63,590
66,211

258,073
22,930

12,217

651,334
266,144
92,440
42,215
13,965
24,909
9,354

$ 1,100,361

$ 34,036
18,799
21,921

28,479

103,235
182,462
40,859
27,604
3,169
3,754
8,527

369,610

309
476,948
(17,646)

Discontinued
Operations

$ $

(3,803)
(7,805)

13,062
(®)

1,446
(65)

(1,381)

$ $

$ (2944) 5§
(266)

3,467
(257)

Currently
Reported

228,313
63,590
62,408

250,268
22,930
13,062
12,209

652,780
266,079
92,440
40,834
13,965
24,909
9,354

1,100,361

31,092
18,533
21,921

3,467
28,222

103,235
182,462
40,859
27,604
3,169
3,754
8,527

369,610

309
476,948
(17,646)

23



Edgar Filing: RTI INTERNATIONAL METALS INC - Form 10-K/A

Accumulated other comprehensive loss (26,889)

Retained earnings 297,984 45
Total shareholders equity 730,706 45
Total liabilities and shareholders equity $ 1,097,530 $ 2,831

The information in the table above is unchanged from Amendment No. 1.

XVi
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(26,889)
298,029

730,751

$ 1,100,361 $

(26,889)
298,029

730,751

$ 1,100,361
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Condensed Consolidated Balance Sheet

(Unaudited)

(In thousands, except share and per share amounts)

Previously
Reported
ASSETS
Current assets:
Cash and cash equivalents $ 189,741
Short-term investments 76,587
Receivables, less allowance for doubtful accounts of
$760 87,883
Inventories, net 257,049
Deferred income taxes 19,974
Assets of discontinued operations
Other current assets 14,663
Total current assets 645,897
Property, plant, and equipment, net 268,056
Marketable securities 89,479
Goodwill 41,305
Other intangible assets, net 12,829
Deferred income taxes 23,611
Other noncurrent assets 5,228
Total assets $ 1,086,405
LIABILITIES AND SHAREHOLDERS EQUITY
Current liabilities:
Accounts payable $ 53,960
Accrued wages and other employee costs 20,978
Unearned revenues 18,234
Liabilities of discontinued operations
Other accrued liabilities 19,831
Total current liabilities 113,003
Long-term debt 184,695
Liability for post-retirement benefits 41,128
Liability for pension benefits 7,153
Deferred income taxes 5,441
Unearned revenues
Other noncurrent liabilities 8,538
Total liabilities 359,958
Commitments and Contingencies
Shareholders equity:
Common stock, $0.01 par value; 50,000,000 shares
authorized; 30,935,132 shares issued; 30,187,961 shares
outstanding 309
Additional paid-in capital 478,025

Table of Contents

Revision
Adjustment

(2,634)
187

271

(2,176)

3,675

$ 1,499

(1,814)

(1,814)

3,675

1,861

September 30, 2011

As Revised

$ 189,741
76,587

87,883
254,415
20,161

14,934

643,721
268,056
89,479
41,305
12,829
23,611
8,903

$ 1,087,904

$ 53,960
20,978
16,420

19,831

111,189
184,695
41,128
7,153
5,441
3,675
8,538

361,819

309
478,025

Discontinued Currently
Operations Reported
$ $ 189,741
76,587
(3,355) 84,528
(10,147) 244,268
20,161
14,945 14,945
14,934
1,443 645,164
(62) 267,994
89,479
(1,381) 39,924
12,829
23,611
8,903
$ $ 1,087,904

$  (4742) $ 49218
(293) 20,685
16,420

5,069 5,069

(34) 19,797

111,189
184,695
41,128
7,153
5,441
3,675
8,538

361,819

309
478,025
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Treasury stock, at cost; 747,171 shares (17,646) (17,646) (17,646)

Accumulated other comprehensive loss (34,292) (34,292) (34,292)
Retained earnings 300,051 (362) 299,689 299,689
Total shareholders equity 726,447 (362) 726,085 726,085
Total liabilities and shareholders equity $ 1,086,405 $ 1,499 $ 1,087,904 $ $ 1,087,904

The information in the table above is unchanged from Amendment No. 1.
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Condensed Consolidated Statement of Cash Flows

(Unaudited)
(In thousands)
Three Months Ended March 31, 2012
First Second
As Restatement Restatement As

Reported Adjustment Adjustment Corrected
Net income $ 5,625 $ (1,121) $ 125 $ 4,629
Adjustment for non-cash items included in net income:
Depreciation and amortization 8,734 8,734
Deferred income taxes (1,915) (586) 65 (2,436)
Stock-based compensation 1,378 1,378
Excess tax benefits from stock-based compensation activity 61) 61)
Amortization of discount on long-term debt 2,352 2,352
Other (68) (68)
Changes in assets and liabilities:
Receivables 4,750 4,750
Inventories (31,130) 1,578 2,097 (27,455)
Accounts payable 5,504 5,504
Income taxes payable 1,659 1,659
Unearned revenue 8,230 (320) (2,286) 5,624
Cost in excess of billings 396 @)) 395
Other current assets and liabilities (14,430) (26) (192) (14,648)
Other assets and liabilities (3,587) 79 192 3,316)
Cash used in operating activities (12,959) (12,959)
INVESTING ACTIVITIES:
Acquisitions, net of cash required (185,633) (185,633)
Maturity/sale of investments 176,809 176,809
Capital expenditures (17,128) (17,128)
Purchase of investments (38) 38)
Cash used in investing activities (25,990) (25,990)
FINANCING ACTIVITIES:
Proceeds from exercise of employee stock options 120 120
Excess tax benefits from stock-based compensation activity 61 61
Purchase of common stock held in treasury (742) (742)
Borrowings on long-term debt ©97) 97)
Cash used in financing activities (658) (658)
Effect of exchange rate changes on cash and cash equivalents 637 637
Decrease in cash and cash equivalents (38,970) (38,970)
Cash and cash equivalents at beginning of period 156,842 156,842
Cash and cash equivalents at end of period $ 117,872 $ $ $ 117,872
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Condensed Consolidated Statement of Cash Flows

Net income

Adjustment for non-cash items included in net income:
Depreciation and amortization

Deferred income taxes

Stock-based compensation

Excess tax benefits from stock-based compensation activity
(Gain) loss on sale of property, plant and equipment
Amortization of discount on long-term debt

Other

Changes in assets and liabilities:
Receivables

Inventories

Accounts payable

Income taxes payable

Unearned revenue

Cost in excess of billings

Other current assets and liabilities
Other assets and liabilities

Cash used in operating activities

INVESTING ACTIVITIES:
Acquisitions, net of cash required
Maturity/sale of investments
Capital expenditures

Purchase of investments

Cash used in investing activities

FINANCING ACTIVITIES:

Proceeds from exercise of employee stock options

Excess tax benefits from stock-based compensation activity
Purchase of common stock held in treasury

Repayments on long-term debt

Cash used in financing activities

Effect of exchange rate changes on cash and cash equivalents

Decrease in cash and cash equivalents
Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

Table of Contents

(Unaudited)

(In thousands)

As Reported
$ 10,788

18,957
(2,025)
2,518

(66)

(74)
4,738

758

2,904
(54,089)
4,172
5,117
9,526

(13,154)
(4,279)

(14,209)

(185,633)
176,809
(34,901)

(38)

(43,763)

211

66
(742)
(298)

(763)
1,418

(57,317)
156,842

$ 99,525

XixX

Six Months Ended June 30, 2012

First Second

Restatement Restatement
Adjustment Adjustment
$ (1,765) $ 152
(968) 84

3,185 3,082
(721) (2,910)

150 (408)
(79) (192)

198 192

$ $

As
Corrected

$ 9175

18,957
(2.909)
2,518

(66)

(74)
4,738

758

2,904
(47,822)
4,172
5117
5,895
(258)
(13,425)
(3,889)

(14,209)

(185,633)
176,809
(34,901)

(38)

(43,763)

211

66
(742)
(298)

(763)
1,418

(57,317)
156,842

$ 99,525
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Table of Conten

Condensed Consolidated Statement of Cash Flows

Net income

Adjustment for non-cash items included in net income:
Depreciation and amortization

Asset and asset-related charges (income)

Deferred income taxes

Stock-based compensation

Excess tax benefits from stock-based compensation activity
Amortization of discount on long-term debt

Other

Changes in assets and liabilities:
Receivables

Inventories

Accounts payable

Income taxes payable

Unearned revenue

Cost in excess of billings

Other current assets and liabilities
Other assets and liabilities

Cash used in operating activities

INVESTING ACTIVITIES:
Acquisitions, net of cash required
Maturity/sale of investments
Capital expenditures

Purchase of investments

Cash used in investing activities

FINANCING ACTIVITIES:

Proceeds from exercise of employee stock options

Excess tax benefits from stock-based compensation activity
Deferred financing costs

Purchase of common stock held in treasury

Repayments on long-term debt

Cash used in financing activities

Effect of exchange rate changes on cash and cash equivalents

Decrease in cash and cash equivalents
Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

Table of Contents

(Unaudited)

(In thousands)

As
Reported
$ 16413

29,405
1,617
(2,860)
3,658
(100)
7,192
675

(11,799)
(81,086)
10,424

8,893
11,581

(6,844)
(13,442)

(26,273)

(182,811)
176,809
(47,879)

(4,037)

(57,918)

335
100

(742)
(543)

(850)
1,588

(83,453)
156,842

$ 73,389

Nine Months Ended September 30, 2012

First Second
Restatement Restatement
Adjustment Adjustment
$ (3,966) $ 316

(2,017) 160
823
5,785 3,949
350 (3,024)
(350) (1,401)
(145) (192)
343 192
823
(823)
(823)
$ $

As
Corrected

$ 12,763

29,405
1,617
4,717
3,658
(100)
7,192
1,498

(11,799)
(71,352)
10,424

8,893

8,907
(1,751)
(7,181)
(12,907)

(25,450)

(182,811)
176,809
(47,879)

(4,037)

(57,918)

335

100
(823)
(742)
(543)
(1,673)

1,588

(83,453)
156,842

$ 73,389
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Table of Conten

Condensed Consolidated Statement of Cash Flows

OPERATING ACTIVITIES:

Net income

Adjustment for non-cash items included in net income:
Depreciation and amortization

Asset and asset-related charges (income)

Deferred income taxes

Stock-based compensation

Excess tax benefits from stock-based compensation activity
(Gain) loss on sale of property, plant and equipment
Amortization of discount on long-term debt

Other

Changes in assets and liabilities:
Receivables

Inventories

Accounts payable

Income taxes payable

Unearned revenue

Cost in excess of billings

Other current assets and liabilities
Other noncurrent assets and liabilities

Cash used in operating activities

INVESTING ACTIVITIES:
Maturity/sale of investments
Capital expenditures
Purchase of investments

Cash used in investing activities

FINANCING ACTIVITIES:

Proceeds from exercise of employee stock options

Excess tax benefits from stock-based compensation activity
Purchase of common stock held in treasury

Repayments on long-term debt

Cash used in financing activities

Effect of exchange rate changes on cash and cash equivalents

Decrease in cash and cash equivalents
Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period
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(Unaudited)

(In thousands)

Three Months Ended March 31, 2011

Previously
Reported

$ 2342

5,582
(597)
(1,233)
1,402
(102)
47
2,166
116

(19,479)
1,522
(6,640)
(87)
(3,445)

(2,395)
(2,974)

(23,775)

5,000
(10,137)
(72,612)

(77,749)

154
102
(283)

3
(30)
757

(100,797)
376,951

$ 276,154

First
Restatement Currently
Adjustment Reported

$ (423) $ 1919

5,582

(597)

(658) (1,891)
1,402

(102)

47

2,166

116

(19,479)
(©6) 1,516

(6,640)

(87)

1,040 (2,405)

(12) (12)

6 (2,389)

53 (2,921)

(23,775)

5,000
(10,137)
(72,612)

(77,749)

154
102
(283)

3

(30)
757

(100,797)
376,951

$ $ 276,154
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Condensed Consolidated Statement of Cash Flows

(Unaudited)
(In thousands)
Six Months Ended June 30, 2011

Previously Revision Currently

Reported Adjustment Reported
OPERATING ACTIVITIES:
Net income $ 4470 $ 184 $ 4,654
Adjustment for non-cash items included in net income:
Depreciation and amortization 11,279 11,279
Asset and asset-related charges (income) 597) 597)
Deferred income taxes (2,547) 99 (2,448)
Stock-based compensation 2,502 2,502
Excess tax benefits from stock-based compensation activity (263) (263)
(Gain) loss on sale of property, plant and equipment 39 39
Amortization of discount on long-term debt 4,361 4,361
Other (122) (122)
Changes in assets and liabilities:
Receivables (9,069) (9,069)
Inventories 12,501 1,323 13,824
Accounts payable (10,345) (10,345)
Income taxes payable (81) 81)
Unearned revenue (6,779) (1,805) (8,584)
Cost in excess of billings 100 100
Other current assets and liabilities 2,040 (20) 2,020
Other noncurrent assets and liabilities (2,169) 119 (2,050)
Cash provided by operating activities 5,220 5,220
INVESTING ACTIVITIES:
Maturity/sale of investments 19,079 19,079
Capital expenditures (18,646) (18,646)
Purchase of investments (154,772) (154,772)
Cash used in investing activities (154,339) (154,339)
FINANCING ACTIVITIES:
Proceeds from exercise of employee stock options 201 201
Excess tax benefits from stock-based compensation activity 263 263
Purchase of common stock held in treasury (283) (283)
Repayments on long-term debt (®)) %)
Cash provided by financing activities 176 176
Effect of exchange rate changes on cash and cash equivalents 305 305
Decrease in cash and cash equivalents (148,638) (148,638)
Cash and cash equivalents at beginning of period 376,951 376,951
Cash and cash equivalents at end of period $ 228,313 $ $ 228,313

The information in the table above is unchanged from Amendment No. 1.
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Condensed Consolidated Statement of Cash Flows

OPERATING ACTIVITIES:

Net income

Adjustment for non-cash items included in net income:
Depreciation and amortization

Asset and asset-related charges (income)

Deferred income taxes

Stock-based compensation

Excess tax benefits from stock-based compensation activity
(Gain) loss on sale of property, plant and equipment
Amortization of discount on long-term debt

Deferred financing cost writedown

Amortization of premiums paid for short-term investments
Bad debt expense

Other

Changes in assets and liabilities:
Receivables

Inventories

Accounts payable

Income taxes payable

Unearned revenue

Cost in excess of billings

Other current assets and liabilities
Other noncurrent assets and liabilities

Cash used in operating activities

INVESTING ACTIVITIES:
Maturity/sale of investments
Capital expenditures
Purchase of investments

Cash used in investing activities

FINANCING ACTIVITIES:

Proceeds from exercise of employee stock options

Excess tax benefits from stock-based compensation activity
Purchase of common stock held in treasury

Repayments on long-term debt

Cash provided by financing activities

Effect of exchange rate changes on cash and cash equivalents

Decrease in cash and cash equivalents
Cash and cash equivalents at beginning of period
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(In thousands)

Nine Months Ended September 30, 2011

Previously
Reported

$ 6,537

16,697
(597)
2,268
3,528
(263)
65
6,613

1,595

197)

(32,428)
12,415
9,241

(18)

(10,919)

(6,862)
(21,182)

(13,507)

53,454
(25,954)
(200,846)

(173,346)

252
263
(283)

(25)

207
(564)

(187,210)
376,951

Revision Currently
Adjustment Reported

$ (223) $ 6314

16,697

(597)

(109) 2,159
3,528

(263)

65

6,613

1,595

197)

(32,428)
2,789 15,204
9,241

(18)

(2,729) (13,648)
100 100

(26) (6,888)

198 (20,984)

(13,507)

53,454
(25,954)
(200,846)

(173,346)

252
263
(283)

(25)
207
(564)

(187,210)
376,951
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Cash and cash equivalents at end of period $ 189,741 $

The information in the table above is unchanged from Amendment No. 1.
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In connection with the restatement addressed in Amendment No. 1, management had assessed the effectiveness of our disclosure controls and
procedures and included revised disclosure therein under Item 9A of Part II, Controls and Procedures with respect to material weaknesses in our
internal control over financial reporting with respect to revenue recognition for certain customer contracts, risk assessment controls, and control
activities related to the accounting for recent acquisitions, subsequent integration of acquired businesses, and annual goodwill impairment test.
Solely as a result of those material weaknesses, our Chief Executive Officer and Chief Financial Officer concluded that our disclosure controls

and procedures were not effective as of December 31, 2012 and through the date of this filing. No additional or new material weaknesses were
determined in connection with the computational error that has resulted in the current restatement on this Form 10-K/A.

Management continues to take steps to remediate the material weaknesses in our internal control over financial reporting as reflected in
Amendment No. 1. We believe that, as a result of management s in-depth review of its accounting processes and the additional procedures and
internal controls management is in the process of implementing, there are no material inaccuracies or omissions of material fact in this Form
10-K/A and, to the best of our knowledge, we believe that the Consolidated Financial Statements in this Form 10-K/A fairly present in all
material aspects the financial condition, results of operations and cash flows of the Company in conformity with U.S. generally accepted
accounting principles.

The Company has amended and restated in its entirety each item of the Original Form 10-K and Amendment No. 1 filed with the SEC that
required a change to reflect this restatement and to include certain additional information. These items include Items 1 and 1A of Part I; Items 6,
7, 8 and 9A of Part II; and Item 15 of Part IV. Pursuant to Rule 12b-25 under the Securities Exchange Act of 1934, as amended, this Form
10-K/A contains only the items and exhibits to the Original Form 10-K and Amendment No. 1 that are being amended and restated, and those
unaffected items or exhibits are not included herein. Except as stated above, this Form 10-K/A speaks only as of the Original Filing Date, and
this filing has not been updated to reflect any events occurring after the Original Filing Date or to modify or update disclosures affected by other
subsequent events other than the change in the Company s reportable segments effective January 1, 2013 and the presentation of RTI Pierce
Spafford as a discontinued operation, both of which have been reflected herein. In particular, forward-looking statements included in this
Amendment represent management s views as of the Original Filing Date. Such forward-looking statements should not be assumed to be accurate
as of any future date. This Amendment should be read in conjunction with the Company s other filings made with the SEC subsequent to the
Original Filing Date, including Amendment No. 1, together with any amendments to those filings.

Item 15 of Part IV of this Form 10-K/A has been amended to include the currently-dated certifications from our principal executive officer and
principal financial officer, as required by Section 302 and 906 of the Sarbanes-Oxley Act of 2002.
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RTI INTERNATIONAL METALS, INC. AND CONSOLIDATED SUBSIDIARIES

As used in this report, the terms RTI, Company, Registrant, we, our, and, us mean RTI International Metals, Inc., its predecessors and
consolidated subsidiaries, taken as a whole, unless the context indicates otherwise.
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PARTI
Item 1. Business
The Company

The Company is a leading producer and global supplier of titanium mill products, and a manufacturer of fabricated titanium and specialty metal
components for the international aerospace, defense, energy, medical device, and other consumer and industrial markets. It is a successor to
entities that have been operating in the titanium industry since 1951. The Company first became publicly traded on the New York Stock

Exchange in 1990 under the name RMI Titanium Co. and the symbol RTI , and was reorganized into a holding company structure in 1998 under
the name RTI International Metals, Inc.

On February 13, 2012, the Company completed its acquisition of all of the issued and outstanding common stock of Remmele Holding, Inc.
(formerly REI Delaware Holding, Inc.) ( Remmele ), which directly owns all of the issued and outstanding capital stock of RTI Remmele
Engineering, Inc. (formerly Remmele Engineering, Inc.) and indirectly owns all of the issued and outstanding capital stock of RTI Remmele
Medical, Inc. (formerly REI Medical, Inc.). Remmele provides precision machining and collaborative engineering, as well as other key
technologies and services, for the aerospace and defense and medical device sectors.

In April 2013, the Company completed the sale of its RTI Pierce Spafford subsidiary for approximately $10.5 million of cash and a receivable
from escrow of approximately $1.9 million. The escrow funds will be released in October 2014 assuming no claims from the purchaser. The
results of RTI Pierce Spafford have been presented as results from discontinued operations on the Company s Consolidated Statements of
Operations and the related assets and liabilities have been presented separately on the Company s Consolidated Balance Sheets as assets and
liabilities of discontinued operations. The Company s Consolidated Financial Statements and the Notes thereto have been conformed to exclude
amounts attributable to RTI Pierce Spafford.

Industry Overview

Titanium s physical characteristics include a high strength-to-weight ratio, performance in extreme temperatures, and superior corrosion and
erosion resistance. Relative to other metals, it is particularly effective in extremely harsh conditions. Given these properties, the scope of
potential uses for titanium would be much broader than its current uses, but for its higher cost of production as compared to other metals. The
first major commercial application of titanium occurred in the early 1950 s when it was used in components in aircraft gas turbine engines.
Subsequent applications were developed to use the material in other aerospace components and in airframe construction. Traditionally, a
majority of the U.S. titanium industry s output has been used in aerospace applications. The cyclical nature of the aerospace and defense
industries have been the principal cause of the fluctuations in the demand for titanium-related products. In more recent years, increasing
quantities of the industry s output have been used in non-aerospace applications, such as the global chemical processing industry, oil and gas
exploration and production, geothermal energy production, medical products, consumer products, and non-aerospace military applications such
as heavy artillery and armoring.

The U.S. titanium industry s reported shipments were approximately 100 million pounds and 86 million pounds in 2011 and 2010, respectively,
and are estimated to be approximately 90 million pounds in 2012. The decline in shipments during 2012 was due, in part, to destocking in the
commercial aerospace industry, as companies worked through excess titanium inventory. Notwithstanding the current uncertainty in the defense
industry related to the future of various defense programs, including the Lockheed Martin F-35 Joint Strike Fighter ( JSF ), demand for titanium is
currently expected to increase in 2013 due to the ongoing aircraft build-rate increases expected from both Boeing and Airbus, as well as the
continued ramp up of the Boeing 787 Dreamliner® program and continued development of the Airbus A350XWB program.
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Changes in titanium demand from commercial aerospace typically precede increases or decreases in aircraft production. In the Company s
experience, aircraft manufacturers and their subcontractors generally order titanium mill products six to eighteen months in advance of final
aircraft production. This long lead time is due to the time it takes to produce a final assembly or part that is ready for installation in an airframe
or jet engine.

The following is a summary of the Company s proportional sales to each of the three primary markets it serves and a discussion of events
occurring within those markets:

2012 2011 2010
(As Restated) (As Revised) (As Revised)
Commercial Aerospace 55% 58% 52%
Defense 23% 28% 30%
Energy, Medical, and Other 22% 14% 18%

Commercial Aerospace

Historically, growth in the commercial aerospace market was the result of increased world-wide air travel, which drove not only increased
aircraft production but also larger aircraft with higher titanium content than previous models. More recently and into the future, growth in the
commercial aerospace market is expected to be driven instead by changes in global demographics resulting in increased world-wide travel,
coupled with the need for more fuel efficient aircraft due to higher energy costs and increased competition, as well as an expected replacement
cycle of older aircraft. The leading manufacturers of commercial aircraft, Airbus and Boeing, reported an aggregate of 9,055 aircraft on order at
the end of 2012, a 10% increase from the prior year. This increase was primarily driven by strong orders for the single aisle 737 MAX and
A320neo aircraft. This order backlog represents approximately seven years of production, at current build rates, for both Airbus and Boeing.
According to Aerospace Market News, reported deliveries of large commercial aircraft by Airbus and Boeing totaled:

2012 2011 2010
Deliveries 1,189 1,011 972
Further, The Airline Monitor forecasts deliveries of large commercial jets for Airbus and Boeing of approximately:

2015 2014 2013
Forecasted deliveries 1,380 1,360 1,270
Airbus is producing the largest commercial aircraft, the A380, and Boeing is accelerating deliveries of the new 787 Dreamliner®. Additionally,
Airbus is continuing development of the A35S0XWB to compete with Boeing s 787 model. The A350XWB is currently expected to go into
service in late 2014. All three of these aircraft use substantially more titanium per aircraft than on any other current commercial aircraft. As
production of these aircraft increases, titanium demand is expected to grow to levels significantly above previous peak levels.

Defense

Military aircraft make extensive use of titanium and other specialty metals in their airframe structures and jet engines. These aircraft include
U.S. fighters such as the F-22, F-18, F-15, and JSF, and European fighters such as the Mirage, Rafale, and Eurofighter-Typhoon. Military troop
transports such as the C-17 and A400M also use significant quantities of these metals.

The JSF is set to become the fighter for the 21% century with production currently expected to exceed 3,000 aircraft over the life of the program.
In 2007, the Company was awarded a long-term contract extension from Lockheed Martin to supply up to eight million pounds annually of
titanium mill product to support full-rate

Table of Contents 41



Edgar Filing: RTI INTERNATIONAL METALS INC - Form 10-K/A

Table of Conten

production of the JSF through 2020. The products supplied by the Company include sheet, plate, billet, and ingot. Under the contract, the
Company is currently supplying approximately two million pounds annually. While the JSF program is the subject of ongoing budget
discussions due to continuing defense budget pressures and the potential sequestration of the defense budget, the current Secretary of Defense
has affirmed his commitment to this program. Nonetheless, over the next several years, the program is expected to consume approximately two
million pounds per year.

In addition to aerospace defense requirements, there are numerous titanium applications on ground vehicles and artillery, driven by its armoring
(greater strength) and mobility (lighter weight) enhancements. An example of these qualities is the light-weight Howitzer artillery program,
which began full-rate production in 2005. The Company is the principal titanium supplier for the Howitzer under a contract with BAE Systems
through the first quarter of 2014.

Energy, Medical, & Other

Sales to the energy, medical device, and other consumer and industrial markets consist primarily of shipments to the energy and medical device
sectors from the Engineered Products and Services ( EP&S ) Segment and continued shipments of ferro titanium to the specialty steel industry
from the Titanium Segment.

In the energy sector, demand for the Company s products for oil and natural gas extraction, including deepwater drilling exploration and
production, continued to increase in 2012. Demand for these products has grown due to increased oil and gas development from deepwater and
difficult-to-reach locations around the globe. As the complexity of oil and gas exploration and production increases, the expected scope of
potential uses for titanium-based structures and components is expected to increase, as well.

In the medical device sector, the Company collaboratively engineers innovative, precision-machined solutions with its customers in the
minimally invasive surgical device and implantable device markets. The market for medical devices is focused primarily on North America,
Western Europe, and Japan. Demand for these products is expected to increase as populations age and the healthcare industry continues to focus
on cost containment.

Growth in developing nations, such as China, India, and the Middle East, has stimulated increased demand from the chemical process industry
for heat exchangers, tubing for power plant construction, and specialty metals for desalinization plants. While the Company does not currently
participate in these markets due to the nature of its product line, increased demand for these products has resulted in increased titanium demand
overall.

Products and Segments

Effective January 1, 2013, the Company conducts business in two segments: the Titanium Segment and the EP&S Segment. The new structure
better reflects the Company s transformation into an integrated supplier of advanced titanium products across the entire supply chain, and better
aligns its resources to support the Company s long-term growth strategy.

Titanium Segment

The Titanium Segment melts, processes, produces, stocks, distributes, finishes, cuts-to-size and facilitates just-in-time delivery services of a
complete range of titanium mill products which are further processed by its customers for use in a variety of commercial aerospace, defense, and
industrial and consumer applications. Its titanium furnaces (as well as other processing equipment) and products are certified and approved for
use by all major domestic and most international manufacturers of commercial and military airframes and jet engines. Attaining such
certifications is often time consuming and expensive and can serve as a barrier to entry into the titanium mill product market. With operations in
Niles and Canton, Ohio; Hermitage, Pennsylvania; Martinsville,
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Virginia; Garden Grove, California; Windsor, Connecticut; Tamworth, England; and Rosny-Sur-Seine, France, the Titanium Segment
manufactures and distributes mill products that are fabricated into parts and utilized in aircraft structural sections such as landing gear, fasteners,
tail sections, wing support and carry-through structures, and various engine components including rotor blades, vanes and discs, rings, and
engine casings. The Titanium Segment also focuses on the research and development of evolving technologies relating to raw materials, melting,
and other production processes, and the application of titanium in new markets.

The Titanium Segment s mill products are sold to a customer base consisting primarily of manufacturing and fabrication companies in the supply
chain for the commercial aerospace, defense, energy, medical device, and other consumer and industrial markets. Customers include prime

aircraft manufacturers and their family of subcontractors including fabricators, forge shops, extruders, castings producers, fastener

manufacturers, machine shops, and metal distribution companies. Titanium mill products are semi-finished goods and usually represent the raw

or starting material for these customers who then form, fabricate, machine, or further process the products into semi-finished and finished parts.

In 2012, approximately 33% of the Titanium Segment s products were sold to the Company s EP&S Segment, compared to 31% in 2011 and 26%
in 2010, where value-added services are performed on such parts prior to their ultimate shipment to the customer. The increase in sales to the
EP&S Segment in 2012 resulted from the Company s expansion of its engineering, precision machining, and fabrication capabilities, which
increased demand for mill products from the Titanium Segment.

Engineered Products and Services Segment

The EP&S Segment is comprised of companies with significant hard and soft-metal expertise that form, extrude, fabricate, machine, micro
machine, and assemble titanium, aluminum, and other specialty metal parts and components. Its products, many of which are complex
engineered parts and assemblies, serve the commercial aerospace, defense, medical device, oil and gas, power generation, and chemical process
industries, as well as a number of other industrial and consumer markets. With operations located in Minneapolis, Minnesota; Houston, Texas;
Sullivan, Missouri; Washington, Missouri; Laval, Canada; and Welwyn Garden City, England, the EP&S Segment provides value-added
products and services such as engineered tubulars and extrusions, fabricated and machined components and sub-assemblies, and components for
the production of minimally invasive and implantable medical devices, as well as engineered systems for deepwater oil and gas exploration and
production infrastructure.

Integrated Strategy

The Company believes that by providing its customers with a full-range of products and technologies, from mill products to assembled and
kitted titanium components, it provides significant value to its customers.

When titanium products and fabrications are involved in a project, the Titanium Segment and the EP&S Segment coordinate their varied
capabilities to provide the best materials solution for the Company s customers. An example of this is the Company s light-weight Howitzer
artillery program. The Titanium Segment provides the titanium mill products to the EP&S Segment, which in turn provides extrusions,
hot-formed parts, and machined components which are then packaged as a kit and shipped to the customer for final assembly.

The Company s consolidated net sales represented by each Segment for each of the past three years are summarized in the following table:

2012 2011 2010
(As Restated) (As Revised) (As Revised)
(dollars in millions) $ % $ % $ %
Titanium Segment $361.0 51.0% $337.8 67.4% $260.1 64.0%
Engineered Products and Services Segment 347.1 49.0% 163.5 32.6% 146.4 36.0%
Total consolidated net sales $708.1 100.0% $501.3 100.0% $406.5 100.0%
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Operating income (loss) contributed by each Segment for each of the past three years is summarized in the following table:

2012
(as restated)
(dollars in millions) $ %
Titanium Segment $38.7 82.1%
Engineered Products and Services Segment 8.4 17.9%
Total consolidated operating income (loss) $47.1 100.0%

2011 2010
(as revised) (as revised)
$ % $ %
$ 36.7 152.3% $21.2 153.6%
(12.6) (52.3)% (7.4) (53.6)%
$ 24.1 100.0% $13.8 100.0%

The Company s total consolidated assets identified with each Segment as of December 31 of each of the past three years are summarized in the

following table:

(dollars in millions)

Titanium Segment

Engineered Products and Services Segment
Assets of Discontinued Operations

General Corporate (1)

Total consolidated assets

(1) Consists primarily of unallocated cash and short-term investments.

2012 2011 2010
(as restated) (as revised) (as revised)
$ 576.8 $ 502.7 $ 477.8
577.3 300.3 250.7
14.7 16.1 11.3
83.7 309.3 371.5
$ 12525 $ 1,1284 $ 11113

The Company s long-lived assets by geographic area as of December 31 of each of the past three years are summarized in the following table:

(dollars in millions)
United States
Canada

England

France.

Total consolidated long-lived assets

Exports

2012 2011 2010
(as restated) (as revised) (as revised)
465.7 $ 279.0 $ 2423
67.7 71.3 77.0
37.7 37.1 5.5
0.8 0.5 0.4
571.9 $ 3879 $ 3252

The Company s exports consist primarily of titanium mill products, extrusions, and machined extrusions used in the aerospace markets. The
Company s export sales as a percentage of total net sales for each of the past three years were as follows:

Export sales

2012
35%

2011
36%

2010
36%

Such sales were made primarily to Europe, where the Company is a leader in supplying flat-rolled titanium alloy mill products. Most of the
Company s export sales are denominated in U.S. Dollars. For further information about geographic areas, see Note 13 to the Consolidated

Financial Statements included in this Amendment No. 2.
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The Company s order backlog for all markets was approximately $545 million as of December 31, 2012, as compared to $462 million at
December 31, 2011. A large portion of the increase is attributable to the Company s acquisition of Remmele in 2012. Of the backlog at
December 31, 2012, approximately $504 million is likely to
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be realized in 2013. The Company defines backlog as firm business scheduled for release into the production process for a specific delivery date.
The Company has numerous contracts that extend multiple years, including the Airbus, JSF, and Boeing 787 Dreamliner® long-term supply
agreements, which are not included in backlog until a specific release into production or a firm delivery date has been established.

Raw Materials

The principal raw materials used in the production of titanium mill products are titanium sponge (a porous metallic material, so called due to its
appearance), titanium scrap, and various alloying agents. The Company sources its raw materials from a number of domestic and foreign
titanium suppliers under long-term contracts and other negotiated transactions. Currently, all of the Company s titanium sponge requirements are
sourced from foreign suppliers. Requirements for titanium sponge, scrap, alloys, and other metallics vary depending upon the exacting
specification of the end market application. The Company s cold-hearth and electron beam melting process provides it with the flexibility to
consume a wider range of metallics, thereby reducing its need for purchased titanium sponge.

The Company currently has supply agreements in place for certain critical raw materials. These supply agreements are with suppliers located in,
or for products produced in, Japan and the United States, and allow the Company to purchase certain quantities of raw materials at either
annually negotiated prices or, in some cases, fixed prices that may be subject to certain underlying input cost adjustments. Purchases made under
these contracts are denominated in U.S. Dollars; however, in some cases, the contract provisions include potential price adjustments based on the
extent that the Yen to U.S. Dollar exchange rate falls outside of a specified range. These contracts expire at various periods through 2021. The
Company acquires the balance of its raw materials opportunistically on the spot market as needed. The Company believes it has adequate
sources of supply for titanium sponge, titanium scrap, alloying agents, and other raw materials to meet its short and medium-term needs.

Business units in the EP&S Segment obtain the majority of their titanium mill product requirements from the Titanium Segment. Other metallic
requirements are generally sourced from the best available supplier at competitive market prices.

Competition and Other Market Factors

The titanium metals industry is a highly-competitive and cyclical global business. Titanium competes with other materials, including certain
stainless steel, other nickel-based high-temperature and corrosion resistant alloys, and composites. A metal manufacturing company with rolling
and finishing facilities could participate in the mill product segment of the industry, although it would either need to acquire intermediate
product from an existing source or further integrate to include vacuum melting and forging operations to provide the starting stock for further
rolling. In addition, many end-use applications, especially in the aerospace industry, require rigorous testing, approvals, and customer
certification prior to purchase, which requires a manufacturer to expend significant time and capital and possess extensive technical expertise,
given the complexity of the specifications often required by customers.

Consumers of titanium products in the aerospace industry tend to be very large and highly concentrated. Boeing, Airbus, Lockheed Martin,
Bombardier, and Embraer manufacture airframes. General Electric, Pratt & Whitney, Rolls Royce, and Snecma build jet engines. Direct
purchase from these companies, and their family of specialty subcontractors, account for a majority of aerospace products manufactured for
large commercial aerospace and defense applications.

Producers of titanium mill products are primarily located in the U.S., Japan, Russia, Europe, and China. The Company participates directly in the
titanium mill product business primarily through its Titanium Segment. The Company s principal competitors in the aerospace titanium mill
product market are Allegheny Technologies
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Incorporated (  ATI ) and Precision Castparts Corporation ( PCP ), through its recent acquisition of Titanium Metals Corp. ( TIE ), both based in the
United States, and Verkhnaya Salda Metallurgical Production Organization (RU: VSMO ), based in Russia. The Company competes with these
companies primarily on the basis of price, quality of products, technical support, and the availability of products to meet customers delivery

schedules.

The EP&S Segment competes with other companies primarily on the basis of price, quality, timely delivery, and customer service. The

Company s principal competitors in the aerospace titanium fabricated component market are GKN Aerospace PLC (LSE: GKN ), Triumph Group
Inc. ( TGI ), LMI Aerospace ( LMIA ), PCP through its acquisition of Primus International, Inc., and Ducommun Inc. ( DCO ). In the energy
production market, the Company competes with 2H Offshore, Oil States International, Inc. ( OIS ), Ameriforge Group, Inc., and Sheffield
Offshore Services. In the medical device market, the Company competes with Norwood Medical, Accellent, and Mountainside Medical. The
Company believes that the business units in its EP&S Segment are well-positioned to continue to compete and grow due to the range of goods

and services offered, their demonstrated expertise, and the increasing synergy with the Titanium Segment for product and technical support.

Trade and Legislative Factors

Imports of titanium mill products from countries that are subject to the normal trade relations ( NTR ) tariff rate are subject to a 15% tariff,
whereas the countries not subject to the NTR tariff rate are subject to a 45% tariff. Additionally, a 15% tariff exists on unwrought titanium
products entering the U.S., including titanium sponge. Currently, the Company imports titanium sponge from Kazakhstan and Japan, which is
subject to this 15% tariff. Competitors of the Company that do not import titanium sponge are not subject to the additional 15% tariff in the cost
of their products. In the past, the Company has sought relief from this tariff through the Offices of the U.S. Trade Representative but has been
unsuccessful in having the tariff removed. The Company believes the U.S. trade laws as currently applied to the domestic titanium industry
create a competitive disadvantage to the Company.

U.S. Customs and Border Protection ( U.S. Customs ) administers a duty drawback program whereby duty paid on imported items can be
recovered. In the event materials on which duty has been paid are used in the manufacture of products in the United States and such
manufactured products are then exported, duties previously paid may be refunded as drawbacks, provided that various requirements are met. The
Company participates in the U.S. Customs duty drawback program.

The United States Government is required by 10 U.S.C. §2533b, Requirement to buy strategic materials critical to national security from
American sources (the Specialty Metals Clause ), to use domestically-melted titanium for certain military applications. The law, which dates
back to the Berry Amendment of 1973, is important to the Company in that it supports the domestic specialty metals industry. The Specialty
Metals Clause was comprehensively revised in the 2007 Defense Authorization Act (the 2007 Act ); however, the subject was reopened in the
2007-2008 legislative session as a result of universal dissatisfaction with the implementation of the 2007 Act by the Department of Defense.
Consequently, new provisions under the National Defense Authorization Act for Fiscal Year 2008 ( 2008 Act ) reflect a compromise on domestic
source requirements for specialty metals.

The 2008 Act provided an important clarification for the specialty metals industry, in that it affirmed that the Specialty Metals Clause does apply
to commercial off-the-shelf-items such as: specialty metals mill products like titanium bar, billet, slab, and sheet; forgings and castings of
specialty metals (unless incorporated into a commercial off-the-shelf item or subassembly); and fasteners (unless incorporated into commercial
off-the-shelf end items or subassemblies). The 2008 Act does provide for a de minimis exception whereby defense agencies may accept an item
containing up to 2% noncompliant metal, based on the total weight of all of the specialty metals in an item. This exception might apply, for
example, to small specialty metal parts in a jet engine if the source of the parts cannot be ascertained. The 2008 Act revised the rules for granting
compliance waivers when
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compliant materials are not available such that the Department of Defense was required to reexamine previously granted waivers (which the
specialty metals industry had challenged as overly broad) and amend them, if necessary, to comply with the 2008 Act. The 2008 Act also
required greater transparency in the use of the waiver process and required the Department of Defense to report to Congress on the first and
second anniversaries of the legislation concerning the types of items that were being procured under the new commercial off-the-shelf exception.

The Company believes that the compromises contained in the 2008 Act provided a fair and workable solution bridging the biggest concerns on
both sides of the debate. The Company, together with the specialty metals industry as a whole, continues to monitor the application and
enforcement of the 2008 Act to affirm that the Specialty Metals Clause continues to ensure a reliable, domestic source for products critical to
national security.

Environmental Liabilities

The Company is subject to various environmental laws and regulations as well as certain health and safety laws and regulations that are subject
to frequent modifications and revisions. While historically the cost of compliance for these matters has not had a material adverse impact on the
Companyi, it is not possible to accurately predict the ultimate effect changing environmental health and safety laws and regulations may have on
the Company in the future. The Company continually evaluates its obligations for environmental-related costs on a quarterly basis and makes
adjustments as necessary. For further information on the Company s environmental liabilities, see Note 14 to the Consolidated Financial
Statements included in this Annual Report.

Marketing and Distribution

The Company markets its titanium mill and related products and services worldwide. The majority of the Company s sales are made through its
own sales force. The Company s sales force has offices in Pittsburgh, Pennsylvania; Niles, Ohio; Minneapolis, Minnesota; Houston, Texas;
Garden Grove, California; St. Louis and Washington, Missouri; Windsor, Connecticut; Tamworth and Welwyn Garden City, England; and

Laval, Canada. Technical Marketing personnel are available to service these offices. Customer support for new product applications and
development is provided by the Company s Customer Technical Service personnel at each business unit, as well as at the corporate-level through
the Company s Technical Business Development and Research and Development organizations located in Pittsburgh, Pennsylvania and Niles,
Ohio, respectively. Sales of the EP&S Segment s products and services are made by our corporate-level sales force and personnel at each
location.

Research, Technical, and Product Development

The Company conducts research, technical, and product development activities including not only new product development, but also new or
improved technical and manufacturing processes.

The principal goals of the Company s research programs are advancing technical expertise in the production of titanium mill and fabricated
products, and developing innovative solutions to customer needs through new and improved mill and value-added products. The Company s
research, technical, and product development expenses for each of the past three years were as follows:

2012 2011 2010
(dollars in millions)
Research, technical and product development expenses $ 42 $ 34 $ 33
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Patents and Trademarks

The Company possesses a substantial body of technical know-how and trade secrets. The Company considers its expertise, trade secrets, and
patent portfolio to be important to the conduct of its business, although no individual item is currently considered to be material to either the
Company s business as a whole or to an individual reporting segment. The Company s Titanium Segment holds eight patents covering various
manufacturing processes, most of which have not yet been commercialized. The Company s EP&S Segment holds seven patents related to its
energy business. With the exception of one patent expiring in 2013, all of the Company s patents have been issued between 2000 and 2011 and
with the payment of all required maintenance fees, expire between 2020 and 2031.

Employees

At December 31, 2012, the Company and its subsidiaries had 2,362 employees, 886 of whom were classified as administrative and sales
personnel. Of the total number of employees, 841 employees were in the Titanium Segment, 1,450 in the EP&S Segment, and 71 in RTI
Corporate.

The United Steelworkers of America ( USW ) represents 354 of the hourly, clerical, and technical employees at the Company s plant in Niles,
Ohio. On March 8, 2012, the Company and the USW extended its current union contract through June 30, 2018. The Company s facility in
Washington, Missouri has 155 hourly employees who are represented by the International Association of Machinists and Aerospace Workers

( TAMAW ). The current labor contract with the IAMAW expires on February 19, 2015. No other Company employees are currently represented
by a union.

Executive Officers of the Registrant

Listed below are the executive officers of the Company, together with their ages and titles as of December 31, 2012.

Name Age Title

Dawne S. Hickton 55 Vice Chair, President and Chief Executive Officer
James L. McCarley 49 Executive Vice President of Operations

Stephen R. Giangiordano 55 Executive Vice President of Technology and Innovation
William T. Hull 55 Senior Vice President and Chief Financial Officer
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