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 PART I

 Item 1.    BUSINESS.

General

Axiall Corporation (together with its consolidated subsidiaries, herein referred to as "Axiall," the "Company," "we," "us," or "our"), a Delaware
corporation incorporated in 1984, is a leading North American manufacturer and international marketer of chemicals and building products. We
operate through three reportable segments: (i) chlorovinyls; (ii) building products; and (iii) aromatics. These three reportable segments reflect
the organization used by our management for purposes of allocating resources and assessing performance. The chart below depicts each of our
reportable segments and the primary products manufactured and sold by each of those segments.

Reportable Segments Key Products
Chlorovinyls Chlor-alkali and derivative products:

Chlorine
Caustic soda
Vinyl chloride monomer
Vinyl resins
Other chlor-alkali and derivative products
Chlorinated ethylene
Calcium hypochlorite
Hydrochloric acid
Phosgene derivatives
Compound products:
Vinyl compounds
Compound additives and plasticizers

Building Products Window and door profiles and mouldings products:
Window and door profiles
Trim, mouldings and deck
Outdoor building products:
Siding and exterior accessories
Pipe and pipe fittings

Aromatics Cumene
Phenol and acetone

For selected financial information concerning our three reportable segments and our domestic and international sales, see Note 17 of the Notes to
the Consolidated Financial Statements included in Item 8.

Merger with PPG's Chemicals Business

On January 28, 2013, we completed a series of transactions (the "Transactions") that resulted in our acquisition of substantially all of the assets
and liabilities of PPG Industries, Inc.'s ("PPG") business relating to the production of chlorine, caustic soda and related chemicals (the "Merged
Business"). As consideration for the Merged Business, we issued approximately 35.2 million shares of our common stock and assumed certain
liabilities, including $967 million in indebtedness related to the cash consideration PPG received for the Merged Business. We manage the
Merged Business as part of our chlorovinyls business, and have reported the results of operations of the Merged Business as part of
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our chlorovinyls reporting segment since January 28, 2013. For additional information regarding the Transactions, see Note 2 of the Notes to the
Consolidated Financial Statements included in Item 8.

Chlorovinyls Segment

Products and Markets

Our chlorovinyls segment produces a highly integrated chain of products, including chlor-alkali and derivative products (chlorine, caustic soda,
vinyl chloride monomer ("VCM"), vinyl resins, ethylene dichloride (or 1, 2 dichloroethane) ("EDC"), chlorinated solvents, calcium
hypochlorite, hydrochloric acid (also known as muriatic acid) ("HCL") and phosgene derivatives) and compound products (vinyl compounds
and compound additives and plasticizers). Our acquisition of the Merged Business significantly expanded the production capacity and product
offerings of our chlorovinyls segment. Based on industry data from IHS, Inc. ("IHS"), we are: (i) the third largest chlorine producer in North
America; (ii) the second largest VCM producer in North America; (iii) the fourth largest polyvinyl chloride ("PVC") producer in North America;
and (iv) one of the lowest-cost producers of chlor-alkali and derivative products in the world.

Chlor-Alkali and Derivative Products

Our chlor-alkali and derivative products are primarily chemical products produced to meet globally accepted standards for product grades and
classifications. Our chlor-alkali and derivative products are as follows:

Chlorine.    In 2013, approximately 73 percent of the chlorine that we produced was used to satisfy our internal chlorine-based production
requirements. We sold our remaining chlorine production into the merchant chlorine market.

Caustic Soda.    Caustic soda is a co-product of chlorine. In 2013, we sold caustic soda to both domestic and international customers in
numerous industries, with the pulp and paper, chemical and alumina industries constituting our largest markets. Other markets for our caustic
soda include the soap and detergents and water treatment industries. In 2013, we sold approximately 94 percent of the caustic soda that we
produced into these markets and we used approximately 6 percent internally to satisfy our production needs.

VCM.    During 2013, we used approximately 80 percent of our VCM production in the manufacture of vinyl resins in our PVC manufacturing
operations. VCM production not used internally is sold to other vinyl resins producers in domestic and international markets.

Vinyl Resins.    Vinyl resins are among the most widely used plastics in the world. We supply numerous grades of vinyl resins to a broad number
of end-user markets. During 2013, approximately 52 percent of our vinyl resins production was sold into the U.S. and Canadian merchant
markets where our vinyl resins were used in a wide variety of flexible and rigid vinyl end-use applications. In 2013, the largest end-uses of our
products were for pipe and pipe fittings, siding, extruded sheet and film and window profiles. Approximately 15 percent of our production was
exported to markets outside the U.S. and Canada, and approximately 33 percent of our vinyl resins were used internally in the manufacture of
our vinyl compounds and vinyl building products.
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Other Chlor-Alkali and Derivative Products.    In 2013, we had revenues from several chlor-alkali and derivative product lines that we acquired
as part of the Merged Business. These include:

�
Chlorinated Ethylenes.  Chlorinated ethylene products include ethyl chloride, EDC, perchloroethylene, trichloroethylene,
tri-ethane® solvents and VersaTRANS® solvents. Ethyl chloride serves as a base or intermediate in various coatings, films,
plastics and gasoline additives. EDC is primarily used as an intermediate for making VCM. Trichloroethylene is a
chlorinated solvent that is an excellent degreaser and an essential component for refrigerants. Perchloroethylene is a
chlorinated solvent that is used extensively by the dry cleaning industry. Our specialty solvents are also used for high
performance polymers, electronics cleaning, precision cleaning and certain metal cleaning applications.

�
Calcium Hypochlorite.  Calcium hypochlorite is a general purpose sanitizer that is used in a range of water treatment
applications, including swimming pools, drinking water, wastewater, safety and irrigation. Our calcium hypochlorite
products include the Accu-Tab® chlorination system, which combines patented erosion feeder chlorinator technology with
proprietary calcium hypochlorite tablets, offering a chlorination solution for industrial and swimming pool applications.

�
HCL.  HCL is used in chemicals and pharmaceutical production, food processing, steel pickling and natural gas and oil
production.

�
Phosgene Derivatives.  Our phosgene derivatives are specialty chemicals that are used in the production of agricultural
chemicals, organic chemicals, pharmaceuticals and plastics.

Compound Products

Our compound products are as follows:

Vinyl Compounds.    Vinyl compounds are highly customized formulations that offer specific end-use properties based on customer-determined
manufacturing specifications that enable our customers to utilize them directly in their manufacturing processes to fabricate their finished
products. We produce flexible and rigid compounds, which are used in many different applications, including wire and cable insulation and
jacketing, electrical outlet boxes and pipe fittings, window and furniture profiles and food-grade and general- purpose bottles. We also supply
chlorinated vinyl compounds to the extrusion and injection molding markets, mainly for the production of hot water pipe and pipe fittings.

Compound Additives and Plasticizers.    The primary additives that we produce are lubricants, stabilizers, impact modifiers, plasticizers and
process aids used in the production of compounds, and which are part of the typical compound formulations. The majority of our additives and
plasticizers are consumed internally.

Production, Raw Materials and Facilities

Production

In our chlorovinyls segment, we produce chlorine and its co-product caustic soda by subjecting salt brine (sodium chloride) to an electric current
creating a chemical reaction that results in chlorine gas, hydrogen gas and caustic soda (sodium hydroxide). We produce VCM by reacting
purchased ethylene with chlorine.
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We produce vinyl resins by polymerization of VCM in a batch reactor process. We formulate our vinyl compounds to specific customer needs
by blending our vinyl resins with various additives such as plasticizers, impact modifiers, stabilizers and pigments, most of which are purchased.
We also have the capacity to produce EDC, an intermediate in the manufacture of VCM, for external sales.

Raw Materials

The significant raw materials we purchase from third parties include salt brine, ethylene, compound additives and natural gas. During 2013, we
purchased approximately $370 million of certain raw materials, primarily natural gas and ethylene, from a single supplier. The majority of our
purchases of ethylene and salt brine are made under long-term supply agreements, and we purchase natural gas in both the open market and
under long-term contracts. We believe we have reliable sources of supply for our raw materials under normal market conditions. However, we
cannot predict the likelihood or impact of any future raw material shortages. Any shortages could have a material adverse impact on our results
of operations.

Facilities

Our primary chlorovinyls segment operating facilities include:

Lake Charles, Louisiana Facilities.    We have two operating sites in the Lake Charles, Louisiana area�the "Lake Charles North Facility" and the
"Lake Charles South Facility", each of which is described below.

The Lake Charles North Facility produces VCM, which is then supplied to our Aberdeen, Mississippi facility. The chlorine needs of our Lake
Charles North Facility are generally supplied by pipeline from our Lake Charles South Facility. Our ethylene needs for the Lake Charles North
Facility are also provided by pipeline from a variety of third party sources. Power for this facility is purchased from third parties.

Our Lake Charles South Facility primarily produces caustic soda, chlorine and VCM along with a variety of other chlor-alkali and derivative
products. Power and steam for the Lake Charles South Facility are produced by both on-site power plant assets and toll produced for the Lake
Charles South Facility by RS Cogen, L.L.C. ("RS Cogen"), a joint venture in which we own a 50 percent interest. RS Cogen operates a process
steam, natural gas-fired cogeneration facility adjacent to the Lake Charles South Facility. We have long-term leases on nearby salt domes from
which we supply our salt brine requirements via pipeline for the Lake Charles South Facility. Chlorine produced at the Lake Charles South
Facility is used on-site in the manufacture of VCM and the production of a variety of chlorinated ethylene products, supplied via pipeline to our
Lake Charles North Facility for the manufacture of VCM and sold to third parties. Caustic soda and other chlor-alkali and derivative products
produced at our Lake Charles South Facility are generally sold externally. VCM produced at this facility is sold externally and supplied
internally for our production of PVC.

Plaquemine, Louisiana Facility.    The operations of our chlorovinyls segment at this facility include the production of chlorine, caustic soda,
EDC, VCM and vinyl resins. We have a long-term lease on a nearby salt dome from which we supply our salt brine requirements via pipeline
for this facility. We use all of our chlorine production at this facility in the manufacture of VCM at this facility, and we sell substantially all of
our caustic soda production externally. The ethylene requirements for our VCM production are generally supplied by pipeline. Most of our
Plaquemine, Louisiana VCM production is consumed on-site in our vinyl resins production or shipped to our other vinyl resins facilities, with
the remainder sold to third parties. Our on-site cogeneration facility supplies all of the electricity and steam
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needs of this facility. This facility also houses certain operations of our aromatics segment. See "�Aromatics Segment�Production, Raw Materials
and Facilities�Facilities�Plaquemine, Louisiana Facility."

Other Facilities.    We produce chlorine, caustic soda, hydrogen, calcium hypochlorite and HCL at our Natrium, West Virginia facility. We
produce chlorine, caustic soda, hydrogen and HCL at our Longview, Washington and Beauharnois, Quebec facilities. We produce chlorine,
caustic soda, hydrogen, HCL and sodium hypochlorite (bleach) at our Kaohsiung, Taiwan facility. The Kaohsiung, Taiwan facility is operated
by Taiwan Chlorine Industries, Ltd. ("TCI"), a joint venture in which we own a 60 percent interest. We also operate a LaPorte, Texas facility at
which we produce phosgene derivatives, HCL and other specialty chemicals. In addition, we have six vinyl compound facilities located in
Aberdeen, Gallman, Madison and Prairie, Mississippi and Vaughan and Bradford, Ontario. These vinyl compound facilities are supplied from
our vinyl resins facilities by railcar, truck or, in the case of Aberdeen, pipeline. We also have a compound additive manufacturing facility located
in Bradford, Ontario and a compound plasticizer manufacturing facility in Aberdeen, Mississippi. Products produced at these facilities are
generally sold externally, with the exception of compound additives and plasticizers, most of which are consumed by us internally.

Seasonality

Operating income for our chlorovinyls segment is affected by the cyclicality of the economy, the seasonality of the construction industry, which
experiences its highest level of activity during the spring and summer months, and seasonal weather conditions. As a result of this sensitivity,
this segment's second and third quarter operating results are typically the strongest. This segment's first and fourth quarter operating results
usually reflect a decrease in construction and water treatment activity due to colder climatic conditions and the holidays.

In addition, the market for the products of our chlorovinyls segment is cyclical, both as a result of changes in demand for each of the co-products
and as a result of changes in manufacturing capacity. Chlorine and caustic soda are co-products and are produced by a continuous chemical
reaction in a fixed ratio of 1 unit of chlorine to 1.1 units of caustic soda. The production of one co-product can be constrained both by
manufacturing capacity and/or by the ability to sell the co-product because chlorine is a gas and difficult to store. Therefore, prices for both
products respond rapidly to changes in supply and demand conditions in the industry. Historically, the results of operations of this segment have
been impacted by the changing level of sales pricing and sales volume of chlorine and caustic soda resulting from the changes in supply and
demand from the co-products in the industry. The changes in the balance of supply and demand in the market for chlorine and caustic soda and
the resultant impacts on chlorine and caustic soda pricing and our production operating rate are important factors in explaining the variation in
this segment's sales and earnings.

Inventory Practices and Product Returns

In our chlorovinyls segment, we do not maintain significant inventories relative to the volumes produced and sold. Product returns are
insignificant.

Sales and Marketing

The sales and marketing program of our chlorovinyls segment is aimed at supporting our existing customers and expanding and diversifying our
customer base. We have a dedicated sales force for our chemicals businesses, organized by product line and region. In addition, we rely on
distributors to market products to smaller customers. We have a product development and technical service staff that
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primarily supports our vinyl resins and vinyl compounds businesses. This staff works closely with customers to qualify existing Axiall products
for use by our customers. Our primary customers are major chemical companies, industrial end-users and distributors. The majority of our
products are shipped from a production facility directly to the customer via truck, rail, barge and/or ship. The remaining products are shipped
from production facilities to third party chemical terminals and warehouses until being sold to customers.

Competition

Our chlorovinyls segment faces competition from numerous manufacturers, including The Dow Chemical Company, Formosa Plastics
Corporation, USA, Occidental Chemical Corporation, Olin Corporation, Shintech, Inc. and Westlake Chemical Corporation. This segment
competes on a variety of factors, including price, products, quality, delivery and technical services.

Building Products Segment

Products and Markets

Our building products segment consists of two primary product groups: (i) window and door profiles and trim, mouldings and deck products;
and (ii) outdoor building products, which currently includes siding and exterior accessories, pipe and pipe fittings. Our vinyl-based home
improvement and building products are marketed under the Royal Building Products®, Celect Cellular Exteriors®, Zuri Premium Decking®,
Royal Kor Flo®, Overture® patio doors, Genesis Cellular Window System®, Royal S4S Trimboard® and Exterior Portfolio® brand names. Our
window and door profiles and mouldings products are customized based on customer specifications. The demand and pricing for our window
and door profiles and mouldings products generally trend in similar patterns based on the product features and relative benefits of customized
vinyl products when compared to alternative products, such as wood. Our outdoor building products are produced largely in accordance with
industry standards, thereby providing for compatibility within the construction and renovation systems in which they are used. The demand and
pricing for our outdoor building products generally trend in similar patterns primarily based on the cost of the underlying raw materials.

Window and Door Profiles and Trim, Mouldings and Deck Products

Our window and door profiles and trim, mouldings and deck products are as follows:

Window and Door Profiles.    We manufacture and extrude vinyl window profiles including frames, sashes, trim and other components, as well
as vinyl patio door components and fabricated patio doors, which are sold primarily to window and door fabricators. Our sales are primarily to
the custom segment of the vinyl window profile market with the profile design customized to a window fabricator's specific requirements.

Trim, Mouldings and Deck.    We manufacture and market extruded decorative trim, mouldings, millwork and deck products. Our decorative
trim products are used for interior mouldings, such as crown, base and chair rail. For exterior mouldings, our products are used in applications
such as brick mouldings and as components used in the fabrication of doors and windows. This product line includes a series of offerings, such
as bendable trim and paintable/stainable trim. Our vinyl deck products are sold by distributors and used primarily in professionally installed
market segments. Our deck product lines are positioned as a lower maintenance alternative to conventional wood products.
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Outdoor Building Products

Our outdoor building products are as follows:

Siding and Exterior Accessories.    We manufacture vinyl siding, and we also offer a wide range of complementary exterior accessories
including vinyl soffit, aluminum soffit, fascia and trim and molded vent mounts and exterior shutters. These additional product offerings
complement our existing offerings and include rich, dark, color-fast shades as well as a siding system which enables siding panels to withstand
harsh wind conditions.

Pipe and Pipe Fittings.    We manufacture pipe and pipe fittings for the municipal and electrical markets, as well as pipe for plumbing
applications. Our municipal pipe and pipe fittings product lines are used in potable water applications as well as in storm and sewer applications.
Our plumbing lines are used in residential and industrial applications to move storm and sanitary wastewater from the building to the municipal
sewer at the property line. This product line is primarily targeted at drain, waste and vent applications. Electrical, pipe, conduit and fittings are
available in a wide variety of sizes and configurations, to meet the needs of both commercial and residential applications.

Production, Raw Materials and Facilities

Production

We produce the majority of our building products through the extrusion of vinyl products. Extrusion is a process by which vinyl compounds are
heated until they melt and then forced through a uniquely shaped opening, referred to as a die, to form various shapes and thickness. Various
designs may be embossed on the products, for example, when producing siding and decking products. Variations in extrusion are used to give
products other desired qualities. For example, in producing trim, mouldings and some deck products, we use cellular extrusion, which involves
the process of encapsulating air bubbles in the vinyl extrusion, which reduces weight and cost. As the extruded product leaves the die, it is
immediately cooled resulting in re-solidification of the vinyl into a product matching the die pattern. Cooling is accomplished by using water
and/or air.

We also produce some pipe fittings through injection molding. These products are produced by heating vinyl compounds until they melt and
then injecting them under pressure into a hollow mold to create three dimensional parts.

Raw Materials

The principal raw material we use in the production of our building products is vinyl resin, which is blended with other compound additives to
form vinyl compounds, which are then extruded or injection molded. Substantially all of our vinyl resin is sourced internally. We believe the
internal production of vinyl resins, compounds and most compound additives by our chlorovinyls segment assures quality and facilitates
efficient production of our vinyl-based building products. Additives assist in processing vinyl resins efficiently and can be used to make the
resulting product flexible or rigid, to add color or texture or other desired properties. We also purchase additives from various sources at market
prices.

Facilities

In our building products segment, we currently operate 20 manufacturing facilities located in Canada and the United States. In addition, we
operate distribution centers, some of which are co-located with manufacturing plants. Vinyl resins and vinyl compounds as well as compound
additives from the plants
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operated by our chlorovinyls segment are supplied to our building products facilities by truck or rail. In addition to raw materials cost, the other
principal costs to produce our products are labor and electricity to power our equipment.

The operation of numerous manufacturing facilities located strategically near customers, accommodates marketing and customer support and
minimizes transportation costs. Transportation costs limit sales of pipe from our facilities. Our building products are delivered primarily by
truck.

Seasonality

Operating income for our building products segment is affected by the cyclicality of the economy, the seasonality of the construction industry,
which experiences its highest level of activity during the spring and summer months, and seasonal weather patterns. As a result of this
sensitivity, this segment's second and third quarter operating results are typically the strongest. This segment's first and fourth quarter operating
results usually reflect a decrease in housing and industrial construction activity due to colder climatic conditions and the holidays.

Inventory Practices and Product Returns

We maintain stocks of inventories across most of the product lines of our building products segment. We generally build inventory in advance of
the peak construction season to assure product availability. Generally, our home improvement and building products may be returned only if
defective.

Sales and Marketing

Our building products segment sales and marketing activities vary by product line and distribution channel. Our window and door profiles are
primarily sold by our dedicated sales force and supported by marketing support activities that include brochure development for window
fabricators, technical advisory and design services for fabricators and advertising directed at installers suggesting that they look for windows
fabricated with Royal Building Products profiles. Our trim, mouldings and deck products are distributed primarily by our dedicated sales force to
independent dealers, fabricators, distributors and retail home improvement centers, who resell the products directly to builders, installers or
homeowners. The majority of our vinyl siding and accessories sales are in North America, where products are distributed through independent
building product distributors who are solicited primarily by our dedicated sales force. In Canada, vinyl siding and accessories are distributed
through company-owned as well as independent building product distributors. These distributors generally sell to professional building product
installers in North America.

Our pipe and pipe fittings are generally sold through municipal and electrical distributors to contractors. Our sales and technical staff work with
end-use customers to provide technical information to promote the use of our PVC pipe and fitting products.

Deck products are marketed and sold under various brands, such as Zuri Premium Decking®, and related "collections," including classic, rustic
and premium collections.

The sales force for our products is primarily company employees. Our building products business engages in advertising programs primarily
directed at trade professionals and is intended to develop awareness and interest in our products. In addition, our building products business
displays our products at trade shows.
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In Canada, we operate 18 company-owned distribution branches that sell our vinyl siding and accessories, trim moulding and deck products as
well as pipe and pipe fittings. These branches also sell other products related to the exterior of the house that are not manufactured by our
Building Products segment.

Competition

Our building products segment faces competition for each of its products from numerous manufacturers of vinyl products and traditional
building materials. This segment's chief competitors include Ply Gem Holdings, Inc., VEKA Inc., CertainTeed Corporation, Vision Group,
IPEX Inc., Associated Materials, Quanex, Deceuninck North America, CPG Azek and Bow Plastics. This segment competes on a variety of
factors including price, products, quality, delivery and technical services.

Aromatics Segment

Products and Markets

Our aromatics segment manufactures cumene products and phenol and acetone products (co-products made from cumene). Since phenol and
acetone are made from cumene, their pricing and sales volume are similarly impacted by industry and global economic conditions and supply
and demand fundamentals for the underlying raw materials. Our aromatic products are produced to meet globally accepted standards for product
grades and classifications.

Cumene

Cumene is used as an intermediary to make phenol, acetone and other specialty chemicals and can be sold as an additive for gasoline blending.
Approximately 36 percent of our cumene was consumed internally during 2013 to produce phenol and acetone. Cumene production not used
internally is sold to other phenol and acetone manufacturers in domestic and international markets.

Phenol and Acetone Products

Our phenol and acetone products are as follows:

Phenol.    Phenol is sold to a broad base of customers who are producers of a variety of phenolic resins, engineering plastics and specialty
chemicals. Phenolic resins are used as adhesives for wood products such as plywood and oriented strand board. Engineering plastics are used in
compact discs, digital video discs, automobiles, household appliances, electronics and protective coating applications. We also sell phenol for
use in insulation, electrical parts, oil additives and chemical intermediates. In 2013, we sold a majority of our phenol products to customers in
domestic markets and the remainder to customers in international markets.

Acetone.    As a co-product of phenol, acetone further diversifies our revenue base. Acetone is a chemical used primarily in the production of
acrylic resins, engineered plastics and industrial solvents. We sell the majority of our acetone into the acrylic resins market, where it is used in
the manufacture of various plastics and coatings used for signage, automotive parts, household appliances, paints and industrial coatings. Other
uses range from solvents for automotive and industrial applications to pharmaceuticals and cosmetics.

11

Edgar Filing: AXIALL CORP/DE/ - Form 10-K

12



Table of Contents

Production, Raw Materials and Facilities

Production

In our aromatics segment, we produce cumene through an alkylation reaction of benzene and refinery grade propylene ("propylene"). We
purchase both benzene and propylene from third parties. Cumene is then oxidized to produce cumene hydroperoxide, which is split into the
co-products phenol and acetone.

Raw Materials

The primary raw materials we purchase from third parties include benzene and propylene. We purchase benzene and propylene in both the open
market and under long-term contracts. We believe we have reliable sources of supply for our raw materials under normal market conditions.
However, we cannot predict the likelihood or impact of any future raw material shortages. Any shortages could have a material adverse impact
on our results of operations.

Facilities

Pasadena, Texas Facility.    We produce cumene at our Pasadena, Texas facility, which, based upon its cumene production capacity, is one of
the world's largest cumene plants. Our benzene and propylene requirements for the production of cumene at this facility are delivered to the
facility by multiple transportation modes.

Plaquemine, Louisiana Facility.    The operations of our aromatics segment at this facility includes the production of phenol and acetone. Our
cumene requirements for the production of phenol and its co-product acetone are shipped from our Pasadena, Texas facility by dedicated barges.
This facility also houses certain operations of our chlorovinyls segment. See "�Chlorovinyls Segment�Production, Raw Materials and
Facilities�Facilities�Plaquemine, Louisiana Facility."

Seasonality

Operating income for our aromatics segment is affected by the cyclicality of the economy and the seasonality of the construction industry and
the market for herbicides and pesticides, each of which experiences its highest level of activity during the spring and summer months. As a result
of this sensitivity, this segment's second and third quarter operating results are typically the strongest. This segment's first and fourth quarter
operating results usually reflect a decrease in industrial construction activity due to colder climatic conditions and the holidays.

Inventory Practices and Product Returns

In our aromatics segment, we do not maintain significant inventories relative to the volumes produced and sold. Product returns are insignificant.

Sales and Marketing

Four customers accounted for approximately 63 percent and 69 percent of the revenues of our aromatics segment for the years ended
December 31, 2013 and 2012, respectively. None of these customers accounted for more than 10 percent of our consolidated total revenues in
the years ended December 31, 2013 or 2012. In addition to domestic sales, we export a portion of the products of our aromatics segment.
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The sales and marketing program of our aromatics segment is aimed at supporting our existing customers and expanding and diversifying our
customer base. We have a dedicated sales force for our chemicals businesses, organized by product line and region. In addition, we rely on
distributors to market products to smaller customers. Our primary customers include major chemical companies, industrial end-users and
distributors. The majority of our products are shipped from a production facility directly to the customer via truck, rail, barge and/or ship.

Competition

Our aromatics segment faces competition from numerous manufacturers, including Flint Hills Resources, CITGO Petroleum Corporation,
Philadelphia Energy Solutions, Honeywell, Inc., Haverhill Chemicals LLC, INEOS Group and Royal Dutch Shell plc. This segment competes
on a variety of factors, including price, product availability, quality, delivery and technical services.

Environmental Regulation

Our operations and assets are subject to extensive environmental, health and safety regulations, including laws and regulations related to air
emissions, water discharges, waste disposal and remediation of contaminated sites, at both the national and local levels in the United States. We
are also subject to similar laws and regulations in Canada and other jurisdictions in which we operate. The nature of the chemical and building
products industries exposes us to risks of liability under these laws and regulations due to the production, storage, use, transportation and sale of
materials that can cause contamination or personal injury, including, in the case of chemicals, potential releases into the environment.
Environmental laws may have a significant effect on the costs of use, transportation and storage of raw materials and finished products, as well
as the costs of the storage and disposal of wastes. We have and will continue to incur substantial operating and capital costs to comply with
environmental laws and regulations. In addition, we may incur substantial costs, including fines, damages, criminal or civil sanctions and
remediation costs, or experience interruptions in our operations for violations arising under these laws and regulations.

As of December 31, 2013, we had reserves for environmental contingencies totaling approximately $64 million, of which approximately
$12 million was classified as a current liability. Our assessment of the potential impact of these environmental contingencies is subject to
considerable uncertainty due to the complex, ongoing and evolving process of investigation and remediation, if necessary, of such environmental
contingencies, and the potential for technological and regulatory developments. As such, in addition to the amounts currently reserved, we may
be subject to reasonably possible loss contingencies related to environmental matters in the range of $60 million to $100 million.

Some of our significant environmental contingencies include the following matters:

�
We have entered into a Cooperative Agreement with the Louisiana Department of Environmental Quality ("LDEQ") and
various other parties for the environmental remediation of a portion of the Bayou d'Inde area of the Calcasieu River Estuary
in Lake Charles, Louisiana. Remedy implementation is expected to begin in 2014 and continue for a number of years
thereafter with a period of monitoring for remedy effectiveness to follow remediation. As of December 31, 2013, we have
accrued $25 million for the costs associated with this matter.

�
We have reserved approximately $15 million for environmental contingencies related to on-site remediation at our Lake
Charles South Facility principally for ongoing remediation of groundwater and soil in connection with our corrective action
permit issued pursuant to the Hazardous and Solid Waste Amendments ("HSWA") of the Resource Conservation and
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Recovery Act ("RCRA"). The remedial activity is primarily the operation of a series of well water treatment systems across
the Lake Charles South Facility. In addition, remediation of possible soil contamination will be conducted in certain areas.
These remedial activities are expected to continue for an extended period of time.

�
We have reserved approximately $14 million for environmental contingencies related to remediation activities at our
Natrium, West Virginia facility. The remedial actions address National Pollutant Discharge Elimination System ("NPDES")
permit requirements related to hexachlorocyclohexane, which is commonly referred to as BHC. We expect that these
remedial actions will be in place for an extended period of time.

Due to the nature of environmental laws, regulations and liabilities, it is possible that the reviews we conducted in connection with our
evaluation of, and determination to enter into, the Transactions, may not have identified all potentially adverse conditions. Such conditions may
not currently exist or be detectable through reasonable methods, or may not be able to be adequately valued. For example, our Natrium, West
Virginia facility and Lake Charles South Facility have both been in operation for over 65 years. There may be significant latent liabilities or
future claims arising from the operation of facilities of this age, and we may be required to incur material future remediation or other costs in
connection with future actions or developments at these or other facilities.

We expect to be continually subjected to increasingly stringent environmental and health and safety laws and regulations, and that continued
compliance will require increased capital expenditures and increased operating costs or may impose restrictions on our present or future
operations. It is difficult to predict the future interpretation and development of these laws and regulations or their impact on our future earnings
and operations. Our policy is to accrue costs relating to environmental matters when it is probable that these costs will be required and such costs
can be reasonably estimated. Any increase in these costs, or any material restrictions, could materially adversely affect our liquidity, financial
condition and results of operations. However, estimated costs for future environmental compliance and remediation may be materially lower
than actual costs, or we may not be able to quantify potential costs in advance. Actual costs related to any environmental compliance in excess of
estimated costs could have a material adverse effect on our financial condition in one or more future periods.

Heightened interest in environmental regulation, such as climate change issues, has the potential to materially impact our costs and present and
future operations. We, and other chemicals companies, are currently required to file certain governmental reports relating to greenhouse gas
("GHG") emissions. The U.S. Government has considered, and may in the future implement restrictions or other controls on GHG emissions
which could require us to incur significant capital expenditures or further restrict our present or future operations.

In addition to GHG regulations, the United States Environmental Protection Agency (the "EPA") has recently taken certain actions to limit or
control certain pollutants created by companies such as ours. For example:

�
In January 2013, the EPA issued Clean Air Act emission standards for boilers and incinerators (the "Boiler MACT
regulations"), which are aimed at controlling emissions of toxic air contaminants. The regulations would require covered
facilities to comply by January 2016. The coal fired power plant at our Natrium, West Virginia facility would likely be our
source most significantly impacted by the Boiler MACT regulations. While we are continuing to review the Boiler MACT
regulations' impact on our operations, we believe bringing our operations into compliance with the new regulations will
require significant capital expenditures which we
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currently estimate at approximately $30 million. In addition coming into compliance could result in increased operating
costs. Because our evaluation of this matter is ongoing, no assurance as to the ultimate impact of the Boiler MACT
regulations on our operations or overall business can be provided.

�
In April 2012, the EPA issued final regulations to update emissions limits for PVC and copolymer production (the "PVC
MACT regulation"). The PVC MACT regulation sets standards for major sources of PVC production and establishes certain
working practices, as well as monitoring, reporting and record-keeping requirements. We would have until April 2015 to
come into compliance. Following the issuance of the PVC MACT regulation, legal challenges were filed by the vinyl
industry's trade organization, several vinyl manufacturers and several environmental groups, which will likely impact
provisions of the PVC MACT regulation. Based on a preliminary evaluation of the PVC MACT regulation as it currently
exists, as well as a number of assumptions concerning the equipment and process changes that would be necessary to comply
with the PVC MACT regulation, we expect that the capital expenditures necessary to comply would be approximately
$15 million. However, there could be significant changes from the currently existing PVC MACT regulation after all legal
challenges have been exhausted, which could require us to incur capital expenditures, or increase our operating costs, to
levels significantly higher than what we have previously estimated.

�
In March 2011, the EPA proposed amendments to the emission standards for hazardous air pollutants for mercury emissions
from mercury cell chlor-alkali plants. These proposed amendments would require improvements in work practices to reduce
fugitive mercury emissions and would result in reduced levels of mercury emissions while still allowing the mercury cell
facilities to continue to operate. We operate a mercury cell production unit at our Natrium, West Virginia facility. No
assurances as to the timing or content of the final regulation, or its ultimate cost to, or impact on us, can be provided.

The potential impact of these and/or unrelated future, legislative or regulatory actions on our current or future operations cannot be predicted at
this time but could be significant. Such impacts could include the potential for significant compliance costs, including capital expenditures,
could result in operating restrictions or could require us to incur significant legal or other costs related to compliance or other activities. Any
increase in the costs related to these initiatives, or restrictions on our operations, could materially adversely affect our liquidity, financial
condition or results of operations.

For more information about our environmental regulation, see Note 10 of the Notes to the Consolidated Financial Statements included in Item 8.

Employees

As of December 31, 2013 we had approximately 6,000 full-time employees. We employ approximately 1,600 employees, representing
27 percent of our workforce, under collective bargaining agreements that expire at various times through 2018. We believe our relationships
with our employees and their representative organizations are good.

Available Information

We make available, free of charge on our website at www.axiall.com, our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q,
Current Reports on Form 8-K and amendments to those reports filed or furnished pursuant to Section 13(a) of the Securities Exchange Act of
1934 as soon as reasonably practicable after we electronically file such materials with, or furnish them to, the Securities and Exchange
Commission ("SEC"). The information contained on our website is not a part of, or incorporated by reference into, this Annual Report on
Form 10-K.
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 Item 1A.    RISK FACTORS.

The risks described below could materially and adversely affect our business, results of operations, financial condition and liquidity. These risks
are not the only risks that we face. Our business operations could also be affected by additional factors that apply to all companies operating in
the United States and globally, as well as other risks that are not presently known to us or that we currently consider to be immaterial to our
operations.

The chemicals industry is cyclical, seasonal and volatile, experiencing alternating periods of tight supply and overcapacity, and the building
products industry is also cyclical and seasonal. This cyclicality adversely impacts our capacity utilization and causes fluctuations in our
results of operations.

The historical operating results for our chlorovinyls and aromatics chemical businesses have tended to reflect the cyclical and volatile nature of
the chemicals industry. Historically, periods of tight supply have resulted in increased prices and profit margins and have been followed by
periods of substantial capacity increase, resulting in oversupply and declining prices and profit margins for those products. A number of the
products of our chlorovinyls and aromatics segments are highly dependent on markets that are particularly cyclical, such as the building and
construction, paper and pulp and automotive markets. As a result of changes in demand for our products, our operating rates and earnings
fluctuate significantly, not only from year to year, but also from quarter to quarter, depending on factors such as feedstock costs, transportation
costs and supply and demand for the product produced at the facility during that period. In order to compensate for changes in demand, we have
historically operated individual facilities below or above rated capacities in any period, and we expect to continue this practice in the future. We
may idle a facility for an extended period of time because an oversupply of a certain product or a lack of demand for that product makes
production uneconomical. Facility shutdown and subsequent restart expenses may adversely affect periodic results when these events occur. In
addition, a temporary shutdown may become permanent, resulting in a write-down or write-off of the related assets. Industry-wide capacity
expansions or the announcement of such expansions have generally led to a decline in the pricing of our chemical products in the affected
product line. We cannot provide any assurances that future growth in product demand will be sufficient to utilize any additional capacity.

In addition, the cyclical and seasonal nature of the building products industry, which is significantly affected by changes in national and local
economic and other conditions such as employment levels, demographic trends, availability of financing, interest rates and consumer
confidence, could negatively affect the demand for and pricing of our building products. For example, if interest rates increase, the ability of
prospective buyers to finance purchases of home improvement products and invest in new real estate could be adversely affected, which, in turn,
could adversely affect our financial performance. The levels of home repair and remodeling and new construction spending declined
significantly in the 2009 through 2011 period as compared to 2008, recovering slightly in 2012 and 2013 compared to historical levels. In
response to these significant market declines, we closed facilities and sold certain businesses and assets, and we may be required to do so again
in the future in response to any similar future declines. It is unclear whether demand for these products will stabilize or whether demand for our
building products will further decline.

Our operations and assets are subject to extensive environmental, health and safety laws and regulations; the costs associated with
compliance with these regulations could materially adversely affect our financial condition and results of operations, and the failure to
comply could expose us to material liabilities.

Our operations and assets are subject to extensive environmental, health and safety regulations, including laws and regulations related to air
emissions, water discharges, waste disposal and
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remediation of contaminated sites, at both the national and local levels in the United States. We are also subject to similar laws and regulations
in Canada and other jurisdictions in which we operate. The nature of the chemical and building products industries exposes us to risks of liability
under these laws and regulations due to the production, storage, use, transportation and sale of materials that can cause contamination or
personal injury, including, in the case of chemicals, potential releases into the environment. Environmental laws may have a significant effect on
the costs of use, transportation and storage of raw materials and finished products, as well as the costs of the storage and disposal of wastes. We
have and will continue to incur substantial operating and capital costs to comply with environmental laws and regulations. In addition, we may
incur substantial costs, including fines, damages, criminal or civil sanctions and remediation costs, or experience interruptions in our operations
for violations arising under these laws and regulations.

As of December 31, 2013, we had reserves for environmental contingencies totaling approximately $64 million, of which approximately
$12 million was classified as a current liability. Our assessment of the potential impact of these environmental contingencies is subject to
considerable uncertainty due to the complex, ongoing and evolving process of investigation and remediation, if necessary, of such environmental
contingencies, and the potential for technological and regulatory developments. As such, in addition to the amounts currently reserved, we may
be subject to reasonably possible loss contingencies related to environmental matters in the range of $60 million to $100 million.

Some of our significant environmental contingencies include the following matters:

�
We have entered into a Cooperative Agreement with LDEQ and various other parties for the environmental remediation of a
portion of the Bayou d'Inde area of the Calcasieu River Estuary in Lake Charles, Louisiana. Remedy implementation is
expected to begin in 2014 and continue for a number of years thereafter with a period of monitoring for remedy effectiveness
to follow remediation. As of December 31, 2013, we have accrued $25 million for the costs associated with this matter.

�
We have reserved approximately $15 million for environmental contingencies related to on-site remediation at our Lake
Charles South Facility principally for ongoing remediation of groundwater and soil in connection with our corrective action
permit issued pursuant to the HSWA. The remedial activity is primarily the operation of a series of well water treatment
systems across the Lake Charles South Facility. In addition, remediation of possible soil contamination will be conducted in
certain areas. These remedial activities are expected to continue for an extended period of time.

�
We have reserved approximately $14 million for environmental contingencies related to remediation activities at our
Natrium, West Virginia facility. The remedial actions address NPDES permit requirements related to
hexachlorocyclohexane, which is commonly referred to as BHC. We expect that these remedial actions will be in place for
an extended period of time.

Due to the nature of environmental laws, regulations and liabilities, it is possible that the reviews we conducted in connection with our
evaluation of, and determination to enter into, the Transactions, may not have identified all potentially adverse conditions. Such conditions may
not currently exist or be detectable through reasonable methods, or may not be able to be adequately valued. For example, our Natrium, West
Virginia facility and Lake Charles South Facility both have been in operation for over 65 years. There may be significant latent liabilities or
future claims arising from the operation of facilities of this age, and we may be required to incur material future remediation or other costs in
connection with future actions or developments at these or other facilities.
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We expect to be continually subjected to increasingly stringent environmental and health and safety laws and regulations, and that continued
compliance will require increased capital expenditures and increased operating costs or may impose restrictions on our present or future
operations. It is difficult to predict the future interpretation and development of these laws and regulations or their impact on our future earnings
and operations. Our policy is to accrue costs relating to environmental matters when it is probable that these costs will be required and such costs
can be reasonably estimated. Any increase in these costs, or any material restrictions, could materially adversely affect our liquidity, financial
condition and results of operations. However, estimated costs for future environmental compliance and remediation may be materially lower
than actual costs, or we may not be able to quantify potential costs in advance. Actual costs related to any environmental compliance in excess of
estimated costs could have a material adverse effect on our financial condition in one or more future periods.

Heightened interest in environmental regulation, such as climate change issues, has the potential to materially impact our costs and present and
future operations. We, and other chemicals companies, are currently required to file certain governmental reports relating to GHG emissions.
The U.S. Government has considered, and may in the future implement restrictions or other controls on GHG emissions which could require us
to incur significant capital expenditures or further restrict our present or future operations.

In addition to GHG regulations, the EPA has recently taken certain actions to limit or control certain pollutants created by companies such as
ours. For example:

�
In January 2013, the EPA issued the Boiler MACT regulations, which are aimed at controlling emissions of toxic air
contaminants. The regulations would require covered facilities to comply by January 2016. The coal fired power plant at our
Natrium, West Virginia facility would likely be our source most significantly impacted by the Boiler MACT regulations.
While we are continuing to review the Boiler MACT regulations' impact on our operations, we believe bringing our
operations into compliance with the regulations will require significant capital expenditures, which we currently estimate at
approximately $30 million. In addition coming into compliance could result in increased operating costs. Because our
evaluation of this matter is ongoing, no assurance as to the ultimate impact of the Boiler MACT regulations on our
operations or overall business can be provided.

�
In April 2012, the EPA issued the PVC MACT regulation to update emissions limits for PVC and copolymer production.
The regulation sets standards for major sources of PVC production and establishes certain working practices, as well as
monitoring, reporting and record-keeping requirements. We would have until April 2015 to come into compliance.
Following the issuance of the PVC MACT regulation, legal challenges were filed by the vinyl industry's trade organization,
several vinyl manufacturers and several environmental groups, which will likely impact provisions of the PVC MACT
regulation. Based on a preliminary evaluation of the PVC MACT regulation as it currently exists, as well as a number of
assumptions concerning the equipment and process changes that would be necessary to comply with the PVC MACT
regulation, we expect that the capital expenditures necessary to comply would be approximately $15 million. However, there
could be significant changes from the currently existing PVC MACT regulation after all legal challenges have been
exhausted, which could require us to incur capital expenditures, or increase our operating costs, to levels significantly higher
than what we have previously estimated.

�
In March 2011, the EPA proposed amendments to the Mercury MACT regulations. These proposed amendments would
require improvements in work practices to reduce fugitive mercury
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emissions and would result in reduced levels of mercury emissions while still allowing the mercury cell facilities to continue
to operate. We operate a mercury cell production unit at our Natrium, West Virginia facility. No assurances as to the timing
or content of the final regulation, or its ultimate impact on us, can be provided.

The potential impact of these and/or unrelated future, legislative or regulatory actions on our current or future operations cannot be predicted at
this time but could be significant. Such impacts could include the potential for significant compliance costs, including capital expenditures,
could result in operating restrictions or could require us to incur significant legal or other costs related to compliance or other activities. Any
increase in the costs related to these initiatives, or restrictions on our operations, could materially adversely affect our liquidity, financial
condition or results of operations.

Natural gas, ethylene, electricity, fuel and raw materials costs, and other external factors beyond our control, as well as changes in the level
of activity in the home repair and remodeling and new home construction sectors of the economy, can cause wide fluctuations in our
margins.

The cost of our natural gas, ethylene, electricity, fuel, raw materials and other costs may not correlate with changes in the prices we receive for
our products, either in the direction of the price change or in absolute magnitude. Natural gas, ethylene and other raw materials costs represent a
substantial part of our manufacturing costs, and energy costs, in particular electricity and fuel, represent a component of the costs to manufacture
building products. Most of the raw materials we use, including ethylene, are commodities and the price of each can fluctuate widely for a variety
of reasons, including changes in availability because of capacity additions or facility operating problems. Other external factors beyond our
control can cause volatility in raw materials prices, demand for our products, product prices, sales volumes and margins. These factors include
general economic conditions, the level of business activity in the industries that use our products, competitors' actions, international events and
circumstances and governmental regulation in the United States and abroad. These factors can also magnify the impact of economic cycles on
our business. While we attempt to pass through price increases in energy costs and raw materials, we have been unsuccessful in doing so in some
circumstances in the past and there can be no assurance that we will be able to successfully do so in the future.

Additionally, the businesses of each of our reportable segments are impacted by changes in the North American home repair and remodeling
sectors, as well as the new construction sector, which may be significantly affected by changes in economic and other conditions such as gross
domestic product levels, employment levels, demographic trends, consumer confidence, increases in interest rates and availability of consumer
financing for home repair and remodeling projects as well as availability of financing for new home purchases. These factors can lower the
demand for and pricing of our products, while we may not be able to reduce our costs by an equivalent amount, which alone or in combination
could cause our net sales and net income to materially decrease and, among other things, could require us to recognize impairments of our assets.

Hazards associated with manufacturing may materially adversely affect our business or results of operations.

There are a number of hazards associated with chlorovinyls and aromatics chemical manufacturing and building products manufacturing in our
current operations, as well as in the use, storage and transportation of related raw materials, products and wastes. The occurrence of any such
hazardous events could lead to an interruption or suspension of operations and have a material adverse effect on the productivity and
profitability of a particular manufacturing facility or on our operations as a whole. Some of the hazards associated with our current operations
include:

�
pipeline and storage tank leaks and ruptures;
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�
explosions and fires;

�
inclement weather and natural disasters;

�
mechanical failure;

�
unscheduled downtime;

�
labor difficulties with workforce under collective bargaining agreements;

�
transportation interruptions;

�
transportation accidents involving our chemical products;

�
remediation complications;

�
terrorist acts; and

�
chemical spills and other discharges or releases of toxic or hazardous substances or gases.

These hazards may cause personal injury and loss of life, severe damage to or destruction of property and equipment and environmental damage,
any of which could lead to claims or material liability under environmental or other laws. Although we maintain property, business interruption
and casualty insurance of the types and in the amounts that we believe are customary for the industry, we are not fully insured against all
potential hazards incident to our business. In addition, such insurance could become more expensive and difficult to maintain and, may not be
available to us on commercially reasonable terms or at all.

We are exposed to significant losses from product liability claims relating to the products we manufacture in each of our reportable segments.
Additionally, individuals currently seek, and likely will continue to seek, damages for alleged personal injury or property damage due to alleged
exposure to chemicals at our facilities or to chemicals otherwise owned, controlled or manufactured by us. We are also subject to present and
future claims with respect to workplace exposure, workers' compensation and other matters. In connection with the consummation of the
Transactions, our exposure to potential losses from products liability, personal injury and other claims significantly increased as a result of
existing and possible future lawsuits and claims relating to the Merged Business and its products. For example, we are currently involved in
litigation with, among others, the Suffolk County, New York Water Authority relating to the claims involving the manufacture of
perchloroethylene and a significant number of other contract, product liability and other matters. Any such claims, whether with or without
merit, could be time consuming, expensive to defend and could divert management's attention and resources. Although we maintain and expect
to continue to maintain appropriate amounts of insurance for products liability, workplace exposure, workers' compensation and other claims,
the amount and scope of such insurance may not be adequate or available to cover a claim that is successfully asserted against us. In addition,
such insurance could become more expensive and difficult to maintain and, may not be available to us on commercially reasonable terms or at
all. The results of any future litigation or claims are inherently unpredictable, but such outcomes could have a material adverse effect on our
liquidity, financial condition or results of operations.
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Our level of indebtedness could adversely affect our ability to operate our business.

As of December 31, 2013, we had $1,332.8 million of outstanding debt, including indebtedness of $194.8 million, net of $2.4 million debt
issuance costs under the term loan facility, which matures in 2017 (the "Term Facility"), $450.0 million of indebtedness represented by the
$450.0 million aggregate principal amount of our 4.875 percent

Edgar Filing: AXIALL CORP/DE/ - Form 10-K

22


