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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 OR 15(d) of The Securitiesd€hange Act of 1934

Date of Report (Date of earliest event reported) M@a23, 2007

A. M. Castle & Co.

(Exact name of registrant as specified in its @rart

Maryland 1-5415 36-087916C
(State or other jurisdiction (Commission (IRS Employer
of incorporation’ File Number) Identification No.
3400 N. Wolf Road, Franklin Park, lllino 60131
(Address of principal executive office (Zip Code)

Registrant’s telephone number including area caligé4557111

(Former name or former address if changed sin¢edasrt.)

Check the appropriate box below if the Form 8-aflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rule2{ld) under the Exchange Act (17 CFR 240.14d-2(b))
O Pre-commencement communications pursuant to Ru&e4(8) under the Exchange Act (17 CFR 240.13 §-4(c
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Iltem 8.01 Other Events.

On May 23, 2007, A.M. Castle & Co. (the “Compg entered into an underwriting agreement withlifin Blair & Company, L.L.C.,
Jefferies & Company, Inc., KeyBanc Capital Markets and Davenport & Company LLC, as representatdfghe several underwriters
named therein (the “Underwriting Agreement”), rlgtto a public offering of 5,000,000 shares of coom stock, par value $0.01 per share,
of the Company (“Common Stock”), which amount irttds the 652,174 shares to be issued to the undiensvin connection with their
exercise of their over-allotment option. Of thigeggate amount, the Company is offering 3,000,0@0es and selling stockholders are
offering 2,000,000 shares. The price to the publ®&33.00 per share. The offering is scheduledasecon May 29, 2007, subject to custorr
closing conditions. The offering is being made parg to the Company’s effective shelf registrastatement on Form S-3 (Registration
No. 33:-142337) previously filed with the Securities arxtEange Commission. The Underwriting Agreemenilésifas Exhibit 1.1 hereto
and is incorporated herein by this reference. Tésedption of the Underwriting Agreement in thipogt is a summary and is qualified in its
entirety by the the Underwriting Agreement.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.
1.1 Underwriting Agreement dated May 23, 2C
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

A. M. CASTLE & CO.

Date: May 25, 2007 /sl Sherry L. Holland
Name: Sherry L. Holland
Title: General Counse







Exhibit 1.1

May 23, 200

William Blair & Company, L.L.C.
Jefferies & Company, Inc.
KeyBanc Capital Markets Inc.
Davenport & Company LLC

c/o William Blair & Company, L.L.C.
222 West Adams Street
Chicago, Illinois 60606

Ladies and Gentlemen:

A.M. Castle & Co. (Company” ) proposes to issue and sell 2,347,826 shares afift®rized but unissued common stock, $0.01 pae
per share {Common Stock”), and certain stockholders of the Company (cditebt referred to as th&elling Stockholders’and named in
Schedule II) propose to sell 2,000,000 shareseibimpany’s issued and outstanding Common Stottleteeveral underwriters named in
Schedule | as it may be amended by the Pricing égemt hereinafter definedUnderwriters” ), who are acting severally and not jointly.
Collectively, such total of 4,347,826 shares of @mmn Stock proposed to be sold by the Company am&éitling Stockholders is hereinafter
referred to as thé-irm Shares.” In addition, the Company proposes to grant to thdddwriters an option to purchase up to 652,174
additional shares of Common StoclOption Shares”) as provided in Section 5 hereof. The Firm Sharek to the extent such option is
exercised, the Option Shares, are hereinafteratol@dy referred to as th&Shares.”

You have advised the Company and the SelliogkBolders that the Underwriters propose to mageldic offering of their respective
portions of the Shares as soon as you deem adeiaftbl the registration statement hereinafterrefeto becomes effective, if it has not yet
become effective, and the Pricing Agreement, haften defined, has been executed and delivered.

Prior to the purchase and public offeringhaf Shares by the several Underwriters, the Compheyselling Stockholders and William
Blair & Company, L.L.C. (théRepresentative), acting on behalf of the several Underwritetsglsenter into an agreement substantially in
the form of Exhibit A hereto ‘(Pricing Agreement”). The Pricing Agreement may take the form of achexge of any standard form of
written telecommunication between the Company S&king Stockholders and the Representative andl ghecify such applicable
information as is indicated in Exhibit A hereto.€Toffering of the Shares will be governed by tmserwriting agreement (this
“Agreement”), as supplemented by the Pricing Agreement.




From and after the date of the execution and dsligéthe Pricing Agreement, this Agreement shalldeemed to incorporate the Pricing
Agreement.

The Company and each of the Selling Stockhsltereby confirm their agreements with the Unditens as follows:
1. (a) The Company represents and warrants toagrees with, each of the Underwriters that:

(i) A registration statement on Form S-3 (Rle. 333-142337) (thénitial Registration Statement)) in respect of the Shares has been
filed with the Securities and Exchange Commisstbe‘{Commission”); such Initial Registration Statement and any {dfgctive
amendment thereto, each in the form heretoforeeleld to the Underwriters, excluding exhibits therbave been declared effective by
the Commission in such form; other than a registmastatement, if any, increasing the size of ttierimg (a“Rule 4 62(b) Registration
Statement’), filed pursuant to Rule 462(b) under the U.S.uBgies Act of 1933, as amended (thet” ), which became effective upon
filing; and no stop order suspending the effectasmnof the Initial Registration Statement, any {affgctive amendment thereto or any part
thereof or the Rule 462(b) Registration Statemiéaty, has been issued and no proceeding forpilngiiose has been initiated or, to the
knowledge of the Company, threatened by the Conomigthe base prospectus filed as part of thedinRiegistration Statement, in the
form in which it has most recently been filed witte Commission on or prior to the date of this Agnent relating to the Shares, is
hereinafter called thtBasic Prospectus” any preliminary prospectus (including any prehary prospectus supplement) relating to the
Shares filed with the Commission pursuant to R2ke(4) under the Act is hereinafter calletPaeliminary Prospectus”; the various parts
of the Initial Registration Statement and the Ri82(b) Registration Statement, if any, including thformation incorporated by reference
therein, any prospectus supplement relating t&tiares filed with the Commission and deemed byeidf Rule 430B under the Act to be
part of the Initial Registration Statement, eaclamended at the time such part of the Initial Regfion Statement became effective or
such part of the Rule 462(b) Registration Statepitahy, became or hereafter becomes effectiveehareinafter collectively called the
“Registration Statement; the Basic Prospectus, as amended and supplemienteztiately prior to the Applicable Time (as defihin
Section 1(a)(iii) hereof), is hereinafter calleé tRricing Prospectus”; the form of the final prospectus relating to Steares filed with the
Commission pursuant to Rule 424(b) under the Actdcordance with Section 5(a) hereof is hereinafifed the'Prospectus”; any
reference herein to the Basic Prospectus, thengrierospectus, any Preliminary Prospectus or thepectus shall be deemed to refer to
and include the documents incorporated by referémaein, as of the date of such prospectus, asabe may be; any reference to any
amendment or supplement to the Basic Prospectfrthing Prospectus, any Preliminary ProspectueoProspectus shall be deemed to
refer to and include any posffective amendment to the Registration Statenaeyt,prospectus supplement relating to the Shdegbwiith
the Commission pursuant to Rule 424(b) under theafdd any documents filed under the Securities Bxgh Act of 1934, as amended
(the“Exchange Act"), and incorporated therein, in each case afteddte of the Basic
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Prospectus, such Preliminary Prospectus, the BrReinspectus or the Prospectus, as the case mapypeeference to any amendment to
the Registration Statement shall be deemed to refand include any annual report of the Compaley fpursuant to Section 13(a) or 15
of the Exchange Act after the effective date ofltiigal Registration Statement that is incorpodaly reference in the Registration
Statement; and any “issuer free writing prospecasstiefined in Rule 433 under the Act relatingh® $hares is hereinafter called an
“Issuer Free Writing Prospectus;’

(ii) No order preventing or suspending the ofsany Preliminary Prospectus or any Issuer Fre#iny Prospectus has been issued by
the Commission; provided, however, that this regméstion and warranty shall not apply to any stat@sior omissions made in reliance
upon and in conformity with information furnishadwriting to the Company (x) by an Underwriter thgh William Blair & Company,
L.L.C. expressly for use therein or (y) by a SejiBtockholder expressly for use in the informapoovided under the caption “Selling
Stockholders” in the Registration Statement, argfiRinary Prospectus, the Pricing Prospectus oPtiespectus;

(i) For the purposes of this Agreement, tApplicable Time”is 6:45 pm Eastern time on the date of this Agregnthae Pricing
Prospectus as supplemented by those Issuer Fréiay\Rrospectuses and other documents listed inddgé 111 hereto, taken together
(collectively, the"Pricing Disclosure Package’) as of the Applicable Time, did not include anyrue statement of a material fact or omit
to state any material fact necessary in order tkentlae statements therein, in the light of thewritstances under which they were made,
not misleading; and each Issuer Free Writing Praisigdisted on Schedule 1l11(a) hereto does notlainfith the information contained in
the Registration Statement, the Pricing Prospemttise Prospectus and each such Issuer Free WHtipgpectus, as supplemented by and
taken together with the Pricing Disclosure Packagef the Applicable Time, did not include any uetstatement of a material fact or @
to state any material fact necessary in order tkentlae statements therein, in the light of thewitstances under which they were made,
not misleading; provided, however, that this repneation and warranty shall not apply to statementsmissions made in an Issuer Free
Writing Prospectus in reliance upon and in confaoymiith information furnished in writing to the Cqrany (x) by an Underwriter through
William Blair & Company, L.L.C. expressly for usleetrein or (y) by a Selling Stockholder expressiyuse in the information provided
under the caption “Selling Stockholders” therein;

(iv) The documents incorporated by referemctné Pricing Prospectus and the Prospectus, wWisgnvwere filed with the Commission
conformed in all material respects to the requinetsief the Exchange Act, as applicable, and thesrahd regulations of the Commission
thereunder, and none of such documents containedtame statement of a material fact or omittedt&de a material fact necessary in o
to make the statements made therein, in the lifytiteocircumstances under which they were mademnigleading; provided, however, that
this representation and warranty shall not applry statements or omissions made in reliance apdrin conformity with information
furnished in writing to the Company (x) by an Undggter through William Blair & Company, L.L.C. exessly for use therein or (y) by a
Selling
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Stockholder expressly for use in the informatioovaled under the caption “Selling Stockholdersthie Registration Statement, any
Preliminary Prospectus, the Pricing Prospectul@iProspectus; and any further documents so filddrecorporated by reference in the
Prospectus or any further amendment or supplerhergto, when such documents become effective diladewith the Commission, as
the case may be, will conform in all material regpeo the requirements of the Act or the Exchahge as applicable, and the rules and
regulations of the Commission thereunder and vatlgontain an untrue statement of a material fachait to state a material fact required
to be stated therein or necessary to make tharstats therein not misleading; provided, howeveat this representation and warranty
shall not apply to any statements or omissions nradeliance upon and in conformity with informatiurnished in writing to the
Company (x) by an Underwriter through William Bl&rCompany, L.L.C. expressly for use therein orlfy)a Selling Stockholder
expressly for use in the information provided unither caption “Selling Stockholders” in the Regitna Statement, any Preliminary
Prospectus, the Pricing Prospectus or the Prospectu

(v) The Registration Statement conforms, dwedRricing Prospectus and the Prospectus and amgflamendments or supplements to
the Registration Statement, the Pricing Prospeatidéor the Prospectus will conform, in all materédpects, to the requirements of the
and the rules and regulations of the Commissiorethder and do not and will not, as of the applealffective date as to each part of the
Registration Statement and as of the applicahigfilate as to the Prospectus and any amendmseapplement thereto, contain an untrue
statement of a material fact or omit to state aemiatfact required to be stated therein or neegssamake the statements therein not
misleading;provided, however, that this representation and warranty shall pptyato any statements or omissions made in refiamon
and in conformity with information furnished in wirig to the Company (x) by an Underwriter throughldm Blair & Company, L.L.C.
expressly for use therein or (y) by a Selling Stadéer expressly for use in the information proddmder the caption “Selling
Stockholders” in the Registration Statement, argfiRinary Prospectus, the Pricing Prospectus oPtiespectus;

(vi) Any Preliminary Prospectus at the dater#of did not, and the Prospectus at the datedhetees or did not, and any further
amendment or supplement thereto, as of the daayo$uch amendment or supplement, will not, cordainntrue statement of a material
fact or omit to state a material fact necessariter to make the statements therein not misleagimyided, however, that this
representation and warranty shall not apply tostatements or omissions made in reliance uponrandriformity with information
furnished in writing to the Company (x) by an Undgter through William Blair & Company, L.L.C. exgssly for use therein or (y) by a
Selling Stockholder expressly for use in the infation provided under the caption “Selling Stocklgotd in the Preliminary Prospectus or
the Prospectus;

(vii) Neither the Company nor any of its suli@iies has sustained, since the date of the latested financial statements included or
incorporated by reference in the Pricing Prospectng loss or interference with its business frina, £xplosion, flood or other calamity,
whether or not covered by insurance, or from abgialispute or court
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or governmental action, order or decree, othengitseach case) than as set forth or contemplatélueifPricing Prospectus or that would
not result in any material adverse effect on th&rmss, financial condition, Stockholders’ equity@sults of operations of the Company
and its subsidiaries, taken as a whole Kéaterial Adverse Effec); and, since the respective dates as of whiocbrination is given in the
Registration Statement and the Pricing Prospeeticgpt as disclosed or contemplated by the Prignegpectus or the issuance of exercise
of shares or stock options granted in the ordicarse of business pursuant to the Company’s egistock option plans, there has not
been any material change in the share capitalngy term debt of the Company or any of its subsiesaor any material change, in or
affecting the financial position, stockholdeesjuity or results of operations of the Company ismdubsidiaries, taken as a whole, other
than as set forth or contemplated in the Priciraspectus;

(viii) The Company and its subsidiaries havedjand valid title to all real property and to@dirsonal property owned by them, in each
case free and clear of all liens, encumbrancesiafetts except such as are described in the Piriogpectus or such as do not materially
interfere with the use made of such property byGbepany or its subsidiaries or as would not havaterial Adverse Effect; and any r
property and buildings held under lease by the Gomi@and its subsidiaries are held by them unded ledses enforceable by the
Company;

(ix) The Company and each of its subsidiani&s been duly incorporated and is validly exiséing in good standing under the laws of
the jurisdiction of its respective incorporationftwpower and authority (corporate and other) tmats properties and conduct its business
as described in the Pricing Prospectus, and hasddg qualified as a foreign corporation for thenisaction of business and is in good
standing under the laws of each other jurisdiciiowhich it owns or leases properties or condunislausiness so as to require such
qualification, or is subject to no material liahjlior disability by reason of the failure to becgalified in any such jurisdiction; except to
the extent that failure to be so qualified would have a Material Adverse Effect;

(x) The Company has an authorized share dasitset forth in the Pricing Prospectus, andfate issued shares of capital stock of the
Company have been duly and validly authorized asddd, are fully paid and non-assessable and corifioall material respects to the
description of the capital stock contained in thieiRg Prospectus and the Prospectus; all of theeid share capital of each subsidiary of
the Company has been duly and validly authorizetlissued, is fully paid and non-assessable an@éptxs set forth in the Pricing
Prospectus, is owned, in all material respectectiy or indirectly by the Company, free and clegall liens, encumbrances, equities or
claims, except as disclosed in the Pricing Prospsethe holders of the issued share capital o€brmpany are not entitled to statutory
preemptive or other rights to acquire shares oitabgtock; except as described in the Pricing peotus, there are no outstanding secu
convertible into or exchangeable for, or warraritg)ts or options to purchase from the Companyligations of the Company to issue,
shares of capital stock; and the Company’s outsitgnemployee stock option plans conform in all mateespects to the description
contained in the Pricing Prospectus;
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(xi) The Shares to be sold by the Company teen duly authorized and when issued, deliverédpaid for pursuant to this
Agreement, will be validly issued, fully paid andrmassessable, and will conform to the descriptieneof contained in the Prospectus;

(xii) This Agreement has been duly authorizedscuted and delivered by the Company;

(xiii) All consents, approvals, authorizatiposders, registrations, notifications, certifiatpermits, licenses, clearances and
qualifications (hereinafter referred to‘@&overnmental Authorizations) of or with any court or governmental, regulatorysupranational
agency or body or any stock exchange authoritiese(hafter referred to as‘&overnmental Agency’) having jurisdiction over the
Company or any of its subsidiaries or any of tieaperties required (A) for the execution and dewby the Company of this Agreement
to be duly and validly authorized; (B) for the comanation by the Company of the transactions conkatexqh by this Agreement or (C) for
the Company and its subsidiaries to own or leasie gioperties and conduct their businesses imthener described in the Pricing
Prospectus and the Prospectus (except in respdusafubsection (C) for such Governmental Authaifans, the failure to obtain or make
which would not have a material adverse effecthenability of the Company and its subsidiariesetalis a whole, to own or lease its
properties or conduct its business as describ#tkiRricing Prospectus and the Prospectus) havedi#ained or made and are in full fc
and effect, except (i) the registration under tloe & the Shares and (i) such Governmental Autadidn as may be required under U.S.
state securities or Blue Sky laws or any securities of jurisdictions outside the United Statesannection with the purchase and
distribution of the Shares by or for the accounthaf several Underwriters and (iii) the approvallfsting of the Shares on the New York
Stock Exchange;

(xiv) The sale and delivery of the Sharesdalblivered at the Time of Delivery and the comqmby the Company with all of the
provisions of this Agreement, and the consummétipthe Company of the transactions herein and itnemtemplated, will not conflict
with or result in a breach or violation of any bétterms or provisions of, or constitute a defanoller, any indenture, mortgage, deed of
trust, loan agreement or other agreement or ingntito which the Company or any of its subsidiaises party or by which the Company
or any of its subsidiaries is bound or to which ahthe property or assets of the Company or anisa&ubsidiaries is subject, except, in
any such case, such as would not be reasonably tikbave a Material Adverse Effect, nor will suattion result in any violation of the
provisions of the certificate of incorporation gidws of the Company or any of its subsidiariesuny statute or any order, rule or
regulation of any Governmental Agency having juaidn over the Company or any of its subsidiadgegany of their properties, except
such violations that are reasonably likely notawdna Material Adverse Effect;

(xv) Neither the Company nor any of its sulzgigs (a) is in violation of its certificate ofdarporation or bylaws or (b) is in default in
the performance or observance of any material atitig, agreement, covenant or condition containeghy indenture,
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mortgage, deed of trust, loan agreement leaseher agreement or instrument to which it is a partpy which it or any of its properties
may be bound, except for any such violation or dléthat would not reasonably likely have a Matefidverse Effect or any material
adverse effect on the sale of the Shares or theuoomation of the transactions hereby;

(xvi) No stamp or other issuance or transiges or duties are payable by or on behalf of theddwriters to the United States or any
political subdivision or taxing authority thereaftherein in connection with (A) transfer of thea®és to the several Underwriters in the
manner contemplated herein, or (B) the executi@hdmlivery by the Company and the Selling Stockaddf this Agreement;

(xvii) Neither the Company nor any of its sigleries has taken, directly or indirectly, anyiaotwhich was designed to stabilize or
manipulate or which has constituted or which migtatsonably be expected to cause or result in gatiiln or manipulation of the price of
any security of the Company to facilitate the saleesale of the Shargxovided, however, that this provision shall not apply to any
trading or stabilization activities conducted bg thnderwriters;

(xviii) During the period beginning from thate hereof and continuing to and including the datety (90) days after the date hereof,
the Company will not offer, sell, contract to sallotherwise dispose of, except as provided heraohy securities of the Company that
are substantially similar to the Shares, includingnot limited to any securities that are condgtinto or exchangeable for, or that
represent the right to receive, Shares or any subhtantially similar securities without the priatitten consent of the Representative;
provided, however, that (A) the Company may issue and sell the sesipursuant to this Agreement, (B) the Compamy mssue and st
Common Stock and options to purchase Common Stodupnt to any employee or director stock optiompleyee stock purchase,
deferred compensation or 401(k) plans describelderProspectus, as such plans are in effect odateeof this Agreement, and (C) the
Company may issue Common Stock upon the exercismok options pursuant to any employee stock ogilan; The Company has
obtained similar agreements from each of its offiGnd directors;

(xix) The statements set forth in the PridRrgspectus and Prospectus, under the caption ‘@iaption”, insofar as they purport to
constitute a summary of the terms of the Shares;

(xx) Except as set forth in the Prospectusretare no legal or governmental proceedings pgrtdimhich the Company or any of its
subsidiaries is a party or of which any propertyhaf Company or any of its subsidiaries is theestthjvhich individually or in the
aggregate is reasonably likely to result in a Matekdverse Effect; and, to the Company’s knowledgesuch proceedings are threatened
by any Governmental Agency or threatened by others;

(xxi) The Company maintains a system of ind&ontrol over financial reporting (as such tesdéfined in Rule 13a-15(f) of the
Exchange Act) that complies
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in all material respects with the requirementshef Exchange Act and has been designed by the Cgrspgaimcipal executive officer and
principal financial officer, or under their supesian, to provide reasonable assurance regardingeliability of financial reporting and the
preparation of financial statements for externappsges in accordance with generally accepted atioguprinciples. The Company’s
internal control over financial reporting is effizetin all material respects to perform the funesidor which it was designed and the
Company is not aware of any material weaknesskis internal control over financial reporting;

(xxii) Since the date of the latest auditedhficial statements included or incorporated byregfee in the Pricing Prospectus and the
Prospectus, to the Company’s knowledge, there éas bo change in the Company’s internal controt éimancial reporting that has
materially affected, or is reasonably expected aemally affect, the Company’s internal controkovinancial reporting;

(xxiii) The Company and each of its subsidiarave all licenses, franchises, permits, authtioizs, approvals and orders and other
concessions of and from all Governmental Agendiasdre necessary to own or lease their propetidsonduct their businesses as
described in the Prospectus the loss of whichératigregate would not have a material adverseteffethe business, financial condition,
stockholders’ equity or results of operations & @ompany and its subsidiaries, taken as a whebtepe for such licenses, franchises,
permits, authorizations, approvals and orders dner@oncessions the failure of which to have wawdtreasonably likely have a Material
Adverse Effect; and

(xxiv) The Company maintains disclosure colstemd procedures (as such term is defined in B3del5(e) of the Exchange Act) that
comply in all material respects with the requiretsesf the Exchange Act; such disclosure controtsmmocedures have been designed to
ensure that material information relating to ther(pany and its subsidiaries is made known to the fizmy's principal executive officer
and principal financial officer by others withinoge entities; such disclosure controls and proe=darre effective in all material respects to
ensure that information required to be disclosetheyCompany in reports that it files or submitslemthe Exchange Act is recorded,
processed, summarized and reported within the pieniods specified in the Commission’s rules andhfar

(xxv) The Company and each of its subsidiamegntain or are covered by insurance that the Gmypeasonably believes to be
customary for its businesses, including, but mottéd to, insurance against accidents, third-paityy or general liability and insurance
covering certain real and personal property ownddased by the Company and each of its subsidiagainst theft, damage, destruction,
acts of vandalism and all other risks customarigured against, all of which insurance is in falice and effect, except where the failur
maintain or be covered by such insurance wouldhawe a Material Adverse Effect;

(xxvi) There are no contracts or documentthefCompany or any of its subsidiaries that areired to be filed as exhibits to the
Registration Statement by the
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Act or by the rules and regulations of the Commoisshereunder that have not been so filed;

(xxvii) The Company is not an “investment canp” or an entity “controlled” by an “investmentrmapany”, as such terms are defined
in the Investment Company Act of 1940, as amentledlfivestment Company Act;

(xxviii) At the earliest time after the filingf the Initial Registration Statement that the @amy or another offering participant made a
bona fide offer (within the meaning of Rule 164@))gnder the Act) of the Shares, the Company wasmdineligible issueras defined ii
Rule 405 under the Act;

(xxix) Deloitte & Touche LLP, who have ceréfl certain financial statements of the Companyi@mslibsidiaries, are independent
public accountants as required by the Act anduhesrand regulations of the Commission thereunder.

(b) Each of the Selling Stockholders severalig not jointly represents and warrants to, amdesgwith, each of the Underwriters and the
Company that:

(i) Such Selling Stockholder has, upon coneersf the Preferred Stock in Common Stock, anthenFirst Closing Date or the Second
Closing Date, each hereinafter defined, as the weasebe, will have, valid marketable title to theafes proposed to be sold by such Se
Stockholder hereunder on such date and full rigimver and authority to enter into this Agreemertt tre Pricing Agreement and to sell,
assign, transfer and deliver such Shares hereuinderand clear of all voting trust arrangemerngsd, encumbrances, equities, claims and
community property rights; and upon delivery of grayment for such Shares hereunder, the Underwritgiracquire valid title thereto,
free and clear of all voting trust arrangemen&s)di encumbrances, equities, claims and commuropepty rights.

(i) Such Selling Stockholder has not taked waiill not take, directly or indirectly, any actiatesigned to or which might be reasonably
expected to cause or result, under the ExchangerAmtherwise, in stabilization or manipulationtieé price of any security of the
Company to facilitate the sale or resale of ther&ha

(iiif) Such Selling Stockholder has executed dalivered a Power of AttorneyRower of Attorney”) among the Selling Stockholder
and Patrick Herbert Il and Brian Tingley (th&gent” ), naming the Agent as such Selling Stockholdett@raey-in-fact (and, by the
execution by the Agent of this Agreement, such Adwmeby represents and warrants that he has hiagpointed as attorney-in-fact by
the Selling Stockholders pursuant to the PowerttdrAey) for the purpose of entering into and daigyout this Agreement and the Prici
Agreement, and the Power of Attorney has been eibguted by such Selling Stockholder and a copetfidas been delivered to you.

(iv) Such Selling Stockholder further reprasemwarrants and agrees that such Selling Stockhdlals deposited in custody, under a
Custody Agreement“Custody Agreement) with American Stock Transfer, as custodid@ystodian” ), certificates in negotiable form
for the Shares to be sold hereunder by such Sefliagkholder, for the
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purpose of further delivery pursuant to this Agreainsubject to the conversion of the Preferreg@iSitato Common Stock in accordance
with the terms thereof. Such Selling Stockholdeeag that the Shares to be sold by such SellingkBodder on deposit with the Custod
are subject to the interests of the Company, théemriters and the other Selling Stockholders, thatarrangements made for such
custody, and the appointment of the Agent purstatite Power of Attorney, are to that extent irreatale, and that the obligations of such
Selling Stockholder hereunder and under the PoWwattorney and the Custody Agreement shall notdsentnated except as provided in
this Agreement, the Power of Attorney or the CugtAdreement by any act of such Selling Stockholtgroperation of law, whether, in
the case of an individual Selling Stockholder, g tieath or incapacity of such Selling Stockhottein the case of a trust or estate, by
death of the trustee or trustees or the executexecutors or the termination of such trust ortestar, in the case of a partnership or
corporation, by the dissolution, winding-up or atheent affecting the legal life of such entity,lgrthe occurrence of any other event. If
any individual Selling Stockholder, trustee or axec should die or become incapacitated, or anh swst, estate, partnership or
corporation should be terminated, or if any otherg should occur before the delivery of the Shaereunder, the documents evidencing
Shares then on deposit with the Custodian shadetieered by the Custodian in accordance with énms and conditions of this
Agreement as if such death, incapacity, terminadioather event had not occurred, regardless otener not the Custodian shall have
received notice thereof. The Agent has been authdihy such Selling Stockholder to execute andielethis Agreement and the Pricing
Agreement and the Custodian has been authorizetéive and acknowledge receipt of the proceedslefof the Shares to be sold by
such Selling Stockholder against delivery theremf atherwise act on behalf of such Selling StoctbolThe Custody Agreement has b
duly executed by such Selling Stockholder and & ¢bpreof has been delivered to you.

(v) Each Preliminary Prospectus, insofar ém# related to such Selling Stockholder, as afdte, has not included any untrue statel
of a material fact or omitted to state a matedat hecessary to make the statements therein stgading; and the Registration Statement
at the time of effectiveness, and at all times sghent thereto, up to the First Closing Date hafe#n defined, as the case may be, (A) :
parts of the Registration Statement and the Prasp@nd any amendments or supplements theretdads t@ such Selling Stockholder,
and the Registration Statement and the Prospeatlarsy amendments or supplements thereto, to thelkdge of such Selling
Stockholder in all other respects, contained of eahtain all statements that are required to atedttherein in accordance with the 1933
Act and in all material respects conformed or wilall material respects conform to the requireraerfithe 1933 Act, and (B) neither the
Registration Statement nor the Prospectus, noaargndment or supplement thereto, as it relatesdio Selling Stockholder, and, to the
knowledge of such Selling Stockholder in all othespects, included or will include any untrue stegat of a material fact or will omit to
state any material fact required to be stated themrenecessary to make the statements thereimistéading; provided that neither clause
(A) nor (B) shall have any effect if informationshbeen given by such Selling Stockholder to the gamg and the Representative in
writing which would eliminate or remedy any suchrue statement or omission.
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2. On the basis of the representations, warraatidsagreements herein contained, but subject teethres and conditions herein set forth, the
Company and the Selling Stockholders, severallyraigointly, agree to sell to the Underwriters reghin Schedule | hereto, and the
Underwriters agree, severally and not jointly, twmghase 4,347,826 Firm Shares from the Companyhenrespective number of Firm Shares
set forth opposite the names of the Selling Stoltidre in Schedule Il hereto set forth in the Pdckgreement at the price per share (the “
Purchase Price per Sha”) set forth in the Pricing Agreement. The obligatiof each Underwriter to the Company shall beureipase from
the Company that number of full shares which (aslges practicable, as determined by you) bea?Ps347,826, the same proportion as the
number of Shares set forth opposite the name d&f Binclerwriter in Schedule | hereto bears to thal taamber of Firm Shares to be
purchased by all Underwriters under this Agreeméng obligation of each Underwriter to each SelBtgckholder shall be to purchase from
such Selling Stockholder the number of full shavbgch (as nearly as practicable, as determinedooy Bears to that number of Firm Shares
set forth opposite the name of such Selling Stolddrdn Schedule Il hereto, the same proportiothasnumber of Shares set forth opposite
the name of such Underwriter in Schedule | herefrdto the total number of Firm Shares to be @seth by all Underwriters under this
Agreement. The initial public offering price (thé*ublic Offering Pric€’) and the Purchase Price per Share shall be gétifothe Pricing
Agreement.

At 10:00 A.M., Chicago Time, on the fourth mess day, if permitted under Rule 15¢6-1 undeigkehange Act, (or the third business
day if required under Rule 15c6-1 under the Exckaigt or unless postponed in accordance with tbeigions of Section 12) following the
date the Registration Statement becomes effedtivéf the Company has elected to rely upon Rul@A3he fourth business day, if permit
under Rule 15c¢6-1 under the Exchange Act, (orhivd business day if required under Rule 15afader the Exchange Act) after executio
the Pricing Agreement), or such other time notrlttian ten business days after such date as shatjfeed upon by the Representative an
Company, the Company and the Custodian will deliwgrou at the offices of counsel for the Underanstor through the facilities of The
Depository Trust Company'DTC” ) for the accounts of the several Underwriterstifieaites representing the Firm Shares to be sgld b
them, respectively, against payment of the purcpase therefor by delivery of federal or other ieaately available funds, by wire transfer
or otherwise, to the Company and the Custodianh S of delivery and payment is herein referi@dg the'First Closing Date” . The
certificates for the Firm Shares so to be delivevéddbe in such denominations and registered ichstames as you request by notice to the
Company and the Custodian prior to 10:00 A.M., @pix Time, on the second business day precedinfittsieClosing Date, and will be
made available at the Compas¥xpense for checking and packaging by the Remtaaee at 10:00 A.M., Chicago Time, on the busingay
preceding the First Closing Date. Payment for tine [Shares so to be delivered shall be made dirtteeand in the manner described above
at the offices of counsel for the Underwriters.

In addition, on the basis of the representatiovarranties and agreements herein containegubjgct to the terms and conditions herein
set forth, the Company hereby grants an optiohéaseveral Underwriters to purchase, severallyramgbintly, up to an aggregate of 652,
Option Shares, at the Purchase Price per Shaepiaild for the Firm Shares, for use solely in cimgeany overallotments made by the
Underwriters in the sale and distribution of thenFShares. The option granted hereunder may beisgdrat any time (but not more than
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once) within thirty (30) days after the date of thigial public offering upon notice by you to ti@mpany and the Agent setting forth the
aggregate number of Option Shares as to which titetivriters are exercising the option, the namesd@mominations in which the
certificates for such shares are to be registemddtze time and place at which such certificatdsbei delivered. Such time of delivery (which
may not be earlier than the First Closing Date)ndpéaerein referred to as th8econd Closing Date’; shall be determined by you, but if at
any time other than the First Closing Date, shalllve earlier than three (3) nor later than ter) {@d business days after delivery of such
notice of exercise. The number of Option Shardsetpurchased by each Underwriter shall be detedrbgemultiplying the number of Optis
Shares to be sold by the Company pursuant to sotaterof exercise by a fraction, the numerator bfalv is the number of Firm Shares to be
purchased by such Underwriter as set forth oppdsiteame in Schedule | and the denominator of wiic¢he total number of Firm Shares
(subject to such adjustments to eliminate any ivaat share purchases as you in your absoluteedisarmay make). Certificates for the
Option Shares will be made available at the Comjsaewpense for checking and packaging at 10:00 AN@w York City Time, on the
business day preceding the Second Closing DatemEmmer of payment for and delivery of the Optitrai®s shall be the same as for the
Firm Shares as specified in the preceding paragraph

You have advised the Company and the Sellingkiolders that each Underwriter has authorizadtgaaccept delivery of its Shares, to
make payment and to issue receipts. You, indiviguald not as the Representative of the Undervagiteiay make payment for any Shares to
be purchased by any Underwriter whose funds slealhave been received by you by the First Closiate®r the Second Closing Date, as
case may be, for the account of such Underwritgrahy such payment shall not relieve such Undéewfiom any obligation hereunder.

3. Upon authorization by you of the release ofShares, the several Underwriters propose to diteShares for sale upon the terms and
conditions set forth in the Prospectus.

4. (a) The Shares to be purchased by each Undernlgteunder, in definitive form, and in such auttesl denominations and registered in
such names as William Blair & Company, L.L.C. maguest upon at least forty-eight hours’ prior retic the Company and the Selling
Stockholders shall be delivered by or on behathefSelling Stockholders to William Blair & CompanyL.C., through the facilities of DT(
for the account of each Underwriter, against payrbgror on behalf of such Underwriter of the pursharice therefor by wire transfer,
payable to the order of the Selling Stockholdend.i8. dollars in Federal (same day) funds. Thar@etockholders will cause the certifice
representing the Shares to be made available &akahg at least twenty-four hours prior to the Tiaf®elivery (as defined below) with
respect thereto at the office of DTC or its desigdaustodian (thtDesignated Office”).

(b) The documents to be delivered at the TomBelivery by or on behalf of the parties heretwmsuant to Section 8 hereof, including the
cross-receipt for the Shares and any additionali@nts reasonably requested by the Underwritesupuat to Section 8(l) hereof, will be
delivered at the offices of William Blair & Companly.L.C., 222 West Adams Street, Chicago, lllin6@606 (the'Closing Location”), and
the Shares will be delivered as specified in suiim@¢a) above, all at the Time of Delivery. A miagtwill be held at the Closing
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Location at 9:30 a.m., Chicago, lllinois time, tre tusiness day next preceding the Time of Deljvaryhich meeting the final drafts of the
documents to be delivered pursuant to the precesdintence will be available for review by the mrthereto.

5. (a) The Company agrees with each of the Undexsri

(i) To prepare the Prospectus in a form realynrapproved by you and to file such Prospectusyant to Rule 424(b) under the Act
later than the Commission’s close of business ersétond business day following the execution a@tidaty of this Agreement or, if
applicable, such earlier time as may be requiretbuthe Act; to make no further amendment or appkument to the Registration
Statement, the Basic Prospectus, any Preliminarggdectus or the Prospectus prior to the Time oiv@gl which shall be disapproved by
you promptly after reasonable notice thereof (lasch amendment or supplement is necessary tolgeritp applicable laws, rules or
regulations); to advise you promptly after it reesi notice thereof, of the time when any amendnuetite Registration Statement has been
filed or becomes effective or any supplement toRhespectus or any amended Prospectus has begariiteto furnish you a reasonable
number of copies thereof; to timely file all ma#tniequired to be filed by the Company with the @uission pursuant to Rule 433(d) un
the Act within the time required by such Rule;itodly file all reports required to be filed by tB®mpany with the Commission pursuant
to Section 13(a), 13(c), or 15(d) of the Exchangé Absequent to the date of the Prospectus arsbflang as the delivery of a prospectus
(or in lieu thereof, the notice referred to in RuE3(a) under the Act) is required in connectiothwie offering or sale of the Shares; to
advise you, promptly after it receives notice tlogref the issuance by the Commission of any stoleioor of any order preventing or
suspending the use of any Preliminary Prospectoshar prospectus in respect of the Shares, afubpension of the qualification of the
Shares for offering or sale in any jurisdiction tleé initiation or threatening of any proceedingday such purpose, or of any request by
the Commission for the amending or supplementintp@fRegistration Statement or Prospectus or fditiadal information; and, in the
event of the issuance of any stop order or of adgropreventing or suspending the use of any Pidim Prospectus or other prospectu
suspending any such qualification, promptly to itseeasonable best efforts to obtain the withdiafauch order;

(i) Promptly from time to time to take sucttian as you may reasonably request to qualifyShares for offering and sale under the
securities laws of such jurisdictions as you majuest and to comply with such laws so as to pehmitontinuance of sales and dealings
therein in such jurisdictions for as long as maybeessary to complete the distribution of the &harovidedthat in connection therewi
the Company shall not be required to qualify agrai§n corporation or to file a general consergdrvice of process in any jurisdiction;

(iif) Prior to 10:00 a.m., Chicago Time, oretbecond business day succeeding the date of gneeent and from time to time, to
furnish the Underwriters with written and electmobpies of each Prospectus (or in lieu thereefnibtice referred to in Rule 173(a) under
the Act) in New York City in such quantities as yoay reasonably
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request, and, if the delivery of a prospectusdgiired at any time prior to the expiration of n{® months after the time of issue of the
Prospectus in connection with the offering or sdlthe Shares and if at such time any event slaailoccurred as a result of which the
Prospectus as then amended or supplemented walldiénan untrue statement of a material fact ot torsétate any material fact
necessary in order to make the statements thémnetime light of the circumstances under which theye made when such Prospectus (i
lieu thereof, the notice referred to in Rule 173(adler the Act) is delivered, not misleading, bfor any other reason it shall be necessary
during such period in which the Prospectus is meguiby the Act to be delivered in connection with sale of any Shares to amend or
supplement the Prospectus or to file under the &xgh Act any document incorporated by referent¢bBarProspectus in order to comply
with the Act or the Exchange Act, to notify you amgbn your request to file such document and tpgneand furnish without charge to
each Underwriter and to any dealer in securitiemasy written and electronic copies as you may ftione to time reasonably request of
an amended Prospectus or a supplement to the Rtospehich will correct such statement or omissioeffect such compliance, and in
case any Underwriter is required to deliver a peasys (or in lieu thereof, the notice referrednt&ule 173(a) under the Act) in connection
with sales of any of the Shares at any time ninathsor more after the time of issue of the Proggeapon your request but at the
expense of such Underwriter, to prepare and deloveuch Underwriter as many written and electraoigies as the Underwriters may
reasonably request of an amended or supplementsgétitus, including with respect to any UnderwyigeProspectus complying with
Section 10(a)(3) of the Act;

(iv) To make generally available to its setyuhiolders as soon as practicable, but in any evenfater than sixteen (16) months after
effective date of the Registration Statement (dimed in Rule 158(c) under the Act), an earningesteent of the Company and its
subsidiaries (which need not be audited) complyiitf Section 11(a) of the Act and the rules andifgtipns of the Commission
thereunder (including, at the option of the Compdtyle 158);

(v) Not to (and to cause its subsidiariestoptake, directly or indirectly, any action whishdesigned to stabilize or manipulate or
which constitutes or which might reasonably be etgutto cause or result in stabilization or maragiah of the price of any security of t
Company or facilitate the sale or resale of ther&ta

(vi) To file with the Commission such inforr@at as may be required by Rule 463 under the Act;

(vii) If the Company elects to rely upon Rd&2(b) under the Act, the Company shall file a Ri82(b) Registration Statement with the
Commission in compliance with Rule 462(b) by 10p08., Washington, D.C. time, on the date of thisesgnent, and the Company shall
at the time of filing either pay to the Commisstbe filing fee for the Rule 462(b) Registrationt8taent or give irrevocable instructions
for the payment of such fee pursuant to Rule 11dgoler the Act; and

(b) Each of the Selling Stockholders agredh wach of the Underwriters:
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() Not to (and to cause its affiliates, parmmor agents not to) take, directly or indirecigry action which is designed to stabilize or
manipulate or which constitutes or which might oeebly be expected to cause or result in stahitimair manipulation of the price of any
security of the Company or facilitate the saleewate of the Shares;

(ii) During the period beginning from the da&tereof and continuing to and including the datel@gs after the date of the Prospectus
Supplement, not to offer, sell, contract to selbtiterwise dispose of, except as provided hereyadgrsecurities of the Company that are
substantially similar to the Shares, including ot limited to any securities that are convertibl® or exchangeable for, or that represent
the right to receive, Shares or any such substgngianilar securities (other than (a) as bona fijif¢ or gifts, (b) to any trust for the direct
or indirect benefit of the Selling Stockholder be immediate family of the Selling Stockholder,\pded that any such transfer shall not
involve a disposition for value, and (c) to limitpdrtners, members or stockholders of the Sellbogkholder, provided that each such
donee, trustee or transferee pursuant to the forggtauses (a), (b) or (c) agrees to be boundriting to a lockup substantially consiste
with this subsection (iv)), without your prior weh consent; provided, however, that if (1) duting last 17 days of the initial Lock-Up
Period, the Company releases earnings resultsnmuaices material news or a material event or (@) po the expiration of the initial
Lock-Up period, the Company announces that it rglkase earnings results during the 15-day pedibahiing the last day of the initial
Lock-Up Period, then in each case the Lock-Up Renidl be automatically extended until the expioatiof the 18day period beginning ¢
the date of release of the earnings results catineuncement of the material news or material e@ardpplicable, unless William Blair &
Company, L.L.C. waives, in writing, such extensieach Selling Stockholder hereby acknowledgesttiea€ompany has agreed herein to
provide written notice of any event that would feguan extension of the LocWp Period pursuant to the previous sentence to Setiing
Stockholder and agrees that any such notice prpogelivered pursuant to Section 14, below, willdeemed to have been given to, and
received by, the Selling Stockholder; such Selftgckholder hereby further agrees that, prior gaging in any transaction or taking any
other action that is subject to the terms of tms/sion during the period from the date herecémal including the 34th day following the
expiration of the initial Lock-Up Period, it willige notice thereof to the Company and will not agnsate such transaction or take any
such action unless it has received written confiromafrom the Company that the Lock-Up Period (ashsmay have been extended
pursuant to the previous paragraph) has expired.

6. The Company represents and agrees that:

(a) The Company has complied and will compithwthe requirements of Rule 433 under the Act igpple to any Issuer Free Writing
Prospectus, including timely filing with the Comiizn or retention where required and legending; and

(b) The Company agrees that if at any timkWahg issuance of an Issuer Free Writing Prospgeaty event occurred or occurs as a result
of which such Issuer Free Writing Prospectus waaldflict with the information in the RegistratiotaBment, the Pricing Prospectus or the
Prospectus or would include an untrue statemeatroéterial fact or omit to
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state any material fact necessary in order to ntakeatatements therein, in the light of the circtamses then prevailing, not misleading, the
Company will give prompt notice thereof to the Undldters and, if reasonably requested by the Undésvs, will prepare and furnish
without charge to the Underwriters an Issuer Fre#ilg Prospectus or other document which will eatrsuch conflict, statement or
omission; provided, however, that this represeomagind warranty shall not apply to any statementsrassions in an Issuer Free Writing
Prospectus made in reliance upon and in conforwitty information furnished in writing to the Compahy the Underwriters expressly for
use therein.

7. The Company and Selling Stockholders severaityreot jointly covenant and agree with the sevgralerwriters that:

(a) the Company will pay or cause to be paalfollowing: (i) the fees, disbursements and egpsrof the Company’s counsel and
accountants in connection with the registratiothef Shares under the Act and all other expensd®dfompany in connection with the
preparation, printing and filing of the RegistratiStatement, the Basic Prospectus, the PricingoPobss, any Preliminary Prospectus, any
Issuer Free Writing Prospectus and the Prospeatisimendments and supplements thereto and thenghaitd delivering of copies thereo
the Underwriters and dealers; (i) the cost of fimig the Blue Sky Memorandum, closing documentsliigding compilations thereof) and any
supplements or amendments thereto; (iii) all expems connection with the qualification of the S¥safor offering and sale under U.S. state
securities laws as provided in Section 5(a)(iigoérincluding the reasonable fees and disbursesy@rtounsel for the Underwriters in
connection with such qualification and in connettvath the Blue Sky Memorandum; (iv) the filing femcident to, and the reasonable fees
and disbursements of counsel for the Underwriteinnection with, securing any required reviewth®y National Association of Securities
Dealers, Inc. of the terms of the sale of the Shdkd the cost of preparing stock certificates) {lve cost and charges of any transfer agent or
registrar; and (vi) all other costs and expenseiglémt to the performance of its obligations hederrwhich are not otherwise specifically
provided for in this Section; and

(b) the Selling Stockholders will pay or catsde paid all costs and expenses incident tpénrmance of each Selling Stockholder’s
obligations hereunder which are not otherwise digadly provided for in this Section, including @ny fees and expenses of counsel for each
Selling Stockholder, (ii) each Selling Stockholdapto rata share of the fees and expenses of tbenAy-in-Fact and the Custodian (if any)
and (iii) all expenses, stamp duties, transfergared other taxes and duties incident to the saledalivery of the Shares to be sold by each
Selling Stockholder to the Underwriters hereunded

(c) without the prior consent of the Undererd, which shall not be unreasonably withheld, th@ye not made and will not make any o
relating to the Securities that would constitutéree writing prospectus” as defined in Rule 405lenthe Act (unless such Free Writing
Prospectus is necessary to comply with applicaes | rules and regulations); any such free wrigirgspectus the use of which has been
consented to by the Company and the Underwritdistésl on Schedule Ili(a) or Schedule lli(b) heret

It is understood, however, that the Comparall §iear, and the Selling Stockholders shall natdogiired to pay or to reimburse the
Company for, the cost of any other matters nototliye
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relating to the sale and purchase of the Sharesugnt to this Agreement, and that, except as peoliid this Section, and Sections 9 and 12
hereof, the Underwriters will pay all of their owasts and expenses, including the fees and expefh#iesir counsel, capital gains,
withholding and income taxes, stock transfer, stamgther similar taxes on resale of any of ther&hay them, and any advertising and o
expenses connected with any offers they may make.

8. The obligations of the Underwriters hereundertoathe Shares to be delivered at the Time of@gfi shall be subject to the condition that
all representations and warranties and other stitnof the Company and of the Selling Stockholtersin are, at and as of the Time of
Delivery, true and correct, the condition that @@mpany and the Selling Stockholders shall haviopgaed all of its and their obligations
hereunder theretofore to be performed, and theviadlg additional conditions:

(a) The Prospectus shall have been filed thithCommission pursuant to Rule 424(b) within thpligable time period prescribed for such
filing by the rules and regulations under the And @ accordance with Section 5(a) hereof; all malteequired to be filed by the Company
pursuant to Rule 433(d) under the Act shall haventféed with the Commission within the applicabitae period prescribed for such filings
by Rule 433; if the Company has elected to relyruRale 462(b), the Rule 462(b) Registration Statgrskall have become effective by
10:00 p.m., Washington, D.C. time, on the datéhisf Agreement; no stop order suspending the efiecéss of the Registration Statement or
any part thereof shall have been issued and n@edieg for that purpose shall have been initiatetbahe Company’s knowledge,
threatened by the Commission; no stop order suspgiad preventing the use of the Prospectus orssyer Free Writing Prospectus shall
have been initiated or threatened by the Commissiod all requests for additional information om thart of the Commission shall have been
complied with to your reasonable satisfaction;

(b) Squire, Sanders & Dempsey L.L.P., coufwethe Underwriters, shall have furnished to yaatsopinion or opinions dated the Time¢
Delivery, with respect to such matters as you neagonably request, and such counsel shall havivedcguch papers and information as-
may reasonably request to enable them to passaymbnmatters;

(c) McDermott Will & Emery LLP, counsel forehiCompany and the Selling Stockholders, Venable, IM#&yland counsel for the
Company, and Jerry Aufox, Corporate Counsel of@bepany, shall have furnished to you their writt@inions dated the Time of Delivery,
to the effect set forth in Annex Rereto;

(d) On the date of the Prospectus prior toetkecution of this Agreement, on the effective ddtany post-effective amendment to the
Registration Statement filed subsequent to the afafgis Agreement and also at the Time of Deliy@gloitte & Touche LLP shall have
furnished to you a letter or letters, dated th@eetve dates of delivery thereof, in form and sabse to the effect set forth in AnnexhBreto

(e) (i) Neither the Company nor any of its sidiaries shall have sustained since the dateeoftiest audited financial statements included
or incorporated by reference in the Pricing Progpeany loss or interference with its business ffioey explosion, flood or other calamity,
whether or not covered by insurance, or from abgialispute or court or governmental action,
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order or decree, otherwise than as set forth orecoplated in the Pricing Prospectus and other Wauid not reasonably be expected to have
a Material Adverse Effect; and other than as sghfor contemplated in the Pricing Prospectusndhé ordinary course of business pursuant
to the Company’s existing stock option plans, sitheerespective dates as of which information v&ugiin the Pricing Prospectus there shall
not have been any material change in the sharéatapiong term debt of the Company or any ofitbsidiaries or any change in the general
affairs, management, consolidated financial pasjtistockholders’ equity or results of operationshef Company and its subsidiaries taken as
a whole that would reasonably to result in a Matekidverse Effect, otherwise than as set forthamemplated in the Pricing Prospectus, the
effect of which, in any such case described in 83aii) or (ii), is in your judgment so material aamiiverse as to make it impracticable or
inadvisable to proceed with the public offeringloe delivery of the Shares on the terms and imthener contemplated in the Prospectus;

(f) On or after the Applicable Time there s$tmait have occurred any of the following: (i) a pession or material limitation in trading in
securities generally on the New York Stock Exchatige NASDAQ Global Market, or the American Stockckange; (i) suspension or
material limitation in trading in the Company’s sdties on the American Stock Exchange; (iii) ag@hmoratorium on commercial banking
activities in New York declared by the relevantrauities, or a material disruption in commerciahkiag or securities settlement or clearance
services in the United States; (iv) the outbreaksmalation of hostilities involving the United & or the declaration by the United States of
a national emergency or war; or (v) the occurresfany other calamity or crisis or any change iraficial, political or economic conditions
or currency exchange rates or controls in the dri8ates or elsewhere, if the effect of any su@nespecified in clause (iv) or (v) in your
judgment makes it impracticable or inadvisablermcped with the public offering or the deliverytbé Shares being delivered at the Tim:
Delivery on the terms and in the manner contemglatehe Prospectus;

(g) The Company shall have complied with thevsions of Section 5(a) hereof with respect ® filrnishing of prospectuses on the
second Business Day next succeeding the datesoAtrieement; and

(h) The Company and the Selling Stockholdeedl fiave furnished or caused to be furnished toatahe Time of Delivery certificates of
officers of the Company and of the Selling Stocklleo$, respectively, reasonably satisfactory tog®to the accuracy of the representations
and warranties of the Company and the Selling $tolclers, respectively, herein at and as of the Tafrieelivery, as to the performance by
the Company and the Selling Stockholders of athefr respective obligations hereunder to be peréat at or prior to the Time of Delivery,
and the Company shall have furnished or caused farbished certificates as to the matters seh fiorsubsection (a) of this Section, and ¢
such other matters as you may reasonably request.

(i) If the sale to the Underwriters of the 8#son the First Closing Date is not consummatedunse any condition of the Underwriters’
obligations hereunder is not satisfied or becatfiseny refusal, inability or failure on the parttbe Company or the Selling Stockholders to
perform any agreement herein or to comply with prowision hereof, unless such failure to satisfghscondition or to comply with any
provision hereof is due to the default or omissibany Underwriter, the Company agrees to reimbywegeand the other
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Underwriters upon demand for all out-of-pocket exqes (including reasonable fees and disbursemeantainsel) that shall have been
reasonably incurred by you and them in connectiith the proposed purchase and the sale of the Shang such termination shall be
without liability of any party to any other partyaept that the provisions of this Section, Sectiand Section 11 shall at all times be effec
and shall apply.

9. (a) The Company and each Selling Stockholdeeradly and not jointly, agrees to indemnify anddchisarmless each Underwriter and each
person, if any, who controls any Underwriter witkiie meaning of the 1933 Act or the Exchange Aairesy any losses, claims, damages or
liabilities to which such Underwriter or such cailing person may become subject under the 1933tAetExchange Act or other federal or
state statutory law or regulation, at common lawtberwise (including in settlement of any litigatiif such settlement is effected with the
written consent of the Company and/or such Selitagkholders, as the case may be), insofar aslsssés, claims, damages or liabilities (or
actions in respect thereof) arise out of or aretdagpon any untrue statement or alleged untruerstatt of any material fact contained in the
Registration Statement, including the informatie®hed to be part of the Registration Statemethieatime of effectiveness pursuant to

Rule 430A and/or Rule 434, if applicable, any pnétiary prospectus, the Prospectus, or any amendonauoipplement thereto, or arise out of
or are based upon the omission or alleged omidsistate therein a material fact required to btedttherein or necessary to make the
statements therein not misleading; and will reisbugach Underwriter and each such controlling peficioany legal or other expenses
reasonably incurred by such Underwriter or suchrodimg person in connection with investigatingdefending any such loss, claim,
damage, liability or action; provided, however tthaither the Company nor any Selling Stockholdiirbe liable in any such case to the
extent that (i) any such loss, claim, damage diilltg arises out of or is based upon an untrugestent or alleged untrue statement or
omission or alleged omission made in the Registna@itatement, any preliminary prospectus, the Raisp or any amendment or supplement
thereto in reliance upon and in conformity with ttemn information furnished to the Company by obehalf of any Underwriter through the
Representative, specifically for use therein; drifsuch statement or omission was contained adenn any preliminary prospectus and
corrected in the Prospectus and (1) any such ¢teg), damage or liability suffered or incurreddayy Underwriter (or any person who
controls any Underwriter) resulted from an actidajm or suit by any person who purchased Sharéshwdre the subject thereof from such
Underwriter in the offering and (2) such Underwrit@iled to deliver or provide a copy of the Prospis to such person at or prior to the
confirmation of the sale of such Shares in any edsere such delivery is required by the 1933 Aetadidition to their other obligations under
this Section 11(a), the Company and the Sellingl8tolders agree that, as an interim measure dtiemgendency of any claim, action,
investigation, inquiry or other proceeding arismg of or based upon any statement or omissioangralleged statement or omission,
described in this Section 11(a), they will reimleutise Underwriters on a monthly basis for all reasde legal and other expenses incurred in
connection with investigating or defending any salgim, action, investigation, inquiry or other pegding, notwithstanding the absence of a
judicial determination as to the propriety and ecéability of the Compar's and the Selling Stockholders’ obligation to rbumse the
Underwriters for such expenses and the possiltiidy such payments might later be held to have beproper by a court of competent
jurisdiction; provided, however, that, to the extany such payment is ultimately deemed to be ipgrathe persons receiving st
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payments shall promptly refund them. This indemaijyeement will be in addition to any liability wehithe Company and the Selling
Stockholders may otherwise have.

Without limiting the extent of the Companygraement to indemnify each Underwriter, as hereavided, each Selling Stockholder’s
obligations under the indemnity agreements contbingraragraph (a) of this Section are furthertéaiso that it is liable only (i) for an
amount not exceeding the net proceeds receiveddy Selling Stockholder from the sale of Sharesumh Selling Stockholder and (ii) for
such losses, claims, damages or liabilities tHaeayut of, or are based upon, any untrue stateareamission or alleged untrue statement or
omission made in reliance upon and in conformitthvainy information relating to such Selling Stockiew furnished to the Company by st
Selling Stockholder in writing expressly for uselie Registration Statement or Pricing Prospectuany amendment or supplement thereof,
or any Free Writing Prospectus hereunder.

(b) Each Underwriter will indemnify and holdimless the Company and each Selling StockholdeEnstgany losses, claims, damages or
liabilities to which the Company or such Selling&tholder may become subject, under the Act orretise, insofar as such losses, claims,
damages or liabilities (or actions in respect tbBrarise out of or are based upon an untrue statepor alleged untrue statement of a material
fact contained or incorporated by reference inRegistration Statement, the Basic Prospectus, eglintnary Prospectus, the Pricing
Prospectus or any Prospectus, or any amendmenpplement thereto, or any Issuer Free Writing RroBys, or arise out of or are based
upon the omission or alleged omission to statesthexr material fact required to be stated thereimegessary to make the statements therein
not misleading, in each case to the extent, byt nthe extent, that such untrue statement ogedlaintrue statement or omission or alleged
omission was made in the Registration StatemeatB#sic Prospectus, any Preliminary Prospectusiicgrg Prospectus or any Prospectus
or any such amendment or supplement thereto, otrsgogr Free Writing Prospectus, in reliance upahia conformity with written
information furnished to the Company by such Und#&ewrthrough William Blair & Company, L.L.C. exssly for use therein; and will
reimburse the Company and each Selling Stockhdddeamy legal or other expenses reasonably inclyetthe Company or such Selling
Stockholder in connection with investigating oreteding any such action or claim as such expensesaurred.

(c) Promptly after receipt by an indemnifiesty under subsection (a) or (b) above of noticthefcommencement of any action, such
indemnified party shall, if a claim in respect thefris to be made against an indemnifying partyeursdich subsection, notify the
indemnifying party in writing of the commencememérteof; but the omission so to notify the indeminifyparty shall not relieve it from any
liability which it may have to any indemnified patherwise than under such subsection, excepiat@xtent it is prejudiced thereby. In case
any such action shall be brought against any ind#drparty and it shall notify the indemnifying iya of the commencement thereof, the
indemnifying party shall be entitled to particip#terein and, to the extent that it shall wishpflyi with any other indemnifying party
similarly notified, to assume the defense therefth counsel reasonably satisfactory to such indéethparty; provided, however, if the
defendants in any such action include both thermufied party and the indemnifying party and théeémnified party shall have reasonably
concluded that there may be legal defenses avaitabit and/or other indemnified parties that affecent from those available to the
indemnifying party, or the indemnifying parties may
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have conflicting interests which would make it ipagpriate for the same counsel to represent bothesh, the indemnified parties shall have
the right to select one counsel to assume to assuntelegal defense and otherwise to participateardefense of such action on behalf of
such indemnified party or parties. After noticenfrthe indemnifying party to such indemnified pawfyits election so to assume the defense
thereof, the indemnifying party shall not be liatdesuch indemnified party under such subsectiomfy legal expenses of other counsel or
any other expenses, in each case subsequentlyedday such indemnified party, in connection whk tlefense thereof. No indemnifying
party shall, without the written consent of theanthified party, effect the settlement or compronaer consent to the entry of any
judgment with respect to, any pending or threateratin or claim in respect of which indemnificatior contribution may be soug
hereunder (whether or not the indemnified pargmnsctual or potential party to such action omgjainless such settlement, compromise or
judgment (i) includes an unconditional releasehefindemnified party from all liability arising oaf such action or claim and (ii) does 1
include a statement as to or an admission of faulpability or a failure to act, by or on behalfamy indemnified party. It is understood that
the indemnifying party shall, in connection withyasme such action, suit or proceeding or sepanatsilbstantially similar or related actions,
suits or proceedings in the same jurisdiction agsiut of the same general allegations or circuntgts, be liable for the reasonable fees and
expenses of only one separate firm of attornepsntime for all indemnified parties not havingusdtor potential differing interests among
themselves except to the extent that local coumsakidition to the regular counsel to such inddiediparties, is required to effectively
defend against such action or proceeding. Notvatiding anything to the contrary contained heremnindemnified party effect the settlem

of any claim or action for which indemnity is sotiglereunder without the prior written approval lvé indemnifying party.

(d) If the indemnification provided for in hSection is unavailable to an indemnified partgtarmparagraphs (a) or (b) hereof in respect of
any losses, claims, damages or liabilities refetoetherein, then each applicable indemnifyingyaart lieu of indemnifying such indemnified
party, shall contribute to the amount paid or péydly such indemnified party as a result of sudsés, claims, damages or liabilities (i) in
such proportion as is appropriate to reflect thatinee benefits received by the Company, the Sglitockholders and the Underwriters from
the offering of the Shares or (i) if the allocatiprovided by clause (i) above is not permittechpplicable law, in such proportion as is
appropriate to reflect not only the relative betsefeferred to in clause (i) above but also thatiet fault of the Company, the Selling
Stockholders and the Underwriters in connectiom it statements or omissions which resulted ih &gses, claims, damages or liabilities,
as well as any other relevant equitable considmatiThe respective relative benefits receivecheyGompany, the Selling Stockholders and
the Underwriters shall be deemed to be in the ganmgortion in the case of the Company or each 8ingeStockholder, as the total price p
to the Company or such Selling Stockholders forShares by the Underwriters (net of underwritingcdunt but before deducting expenses),
and in the case of the Underwriters as the undéngriliscount received by them bears to the tdtalich amounts paid to the Company and
the Selling Stockholders and received by the Und&wg as underwriting discount in each case asecoplated by the Prospectus. The
relative fault of the Company and each Selling Btotder and the Underwriters shall be determinedefigrence to, among other things,
whether the untrue or alleged untrue statementodi@rial fact or the omission to state a matdaiet relates to information supplied by the
Company or such Selling Stockholder or by the Uwndiéers and
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the partiestelative intent, knowledge, access to informatiod apportunity to correct or prevent such stateroemmission. The amount pi
or payable by a party as a result of the lossasns| damages and liabilities referred to abovél beadeemed to include any legal or other
fees or expenses reasonably incurred by such pmectynnection with investigating or defending amyi@n or claim.

The Company, the Selling Stockholders andthéerwriters agree that it would not be just anditadple if contribution pursuant to this
Section were determined by pro rata allocationyoaty other method of allocation which does noetakcount of the equitable
considerations referred to in the immediately pdéug paragraph. Notwithstanding the provisionshig Section, no Underwriter shall be
required to contribute any amount in excess oftheunt by which the total price at which the Shamederwritten by it and distributed to the
public were offered to the public exceeds the arhofiany damages which such Underwriter has otrernvieen required to pay by reason of
such untrue or alleged untrue statement or omissi@ieged omission. No person guilty of fraudtlerisrepresentation (within the meaning
of Section 11(f) of the 1933 Act) shall be entittedcontribution from any person who was not guilfysuch fraudulent misrepresentation.
Underwriters’ obligations to contribute pursuanttis Section are several in proportion to thespertive underwriting commitments and not
joint.

(e) The obligations of the Company and thdir@e5tockholders under this Section 9 shall baddition to any liability which the
Company and the respective Selling Stockholders otlagrwise have and shall extend, upon the sanmestend conditions, to each person, if
any, who controls any Underwriter within the meanaf the Act; and the obligations of the Underwstander this Section 9 shall be in
addition to any liability which the respective Undeiters may otherwise have and shall extend, upersame terms and conditions, to each
officer and director of the Company (including g®rson who, with his or her consent, is namedeérRhgistration Statement as about to
become a director of the Company) and to each peifsany, who controls the Company or any Sell8tgckholder within the meaning of t
Act.

10. (a) If any Underwriter shall default in its maltion to purchase the Shares which it has ageepdrchase hereunder at the Time of
Delivery, you may in your discretion arrange fouyar another party or other parties to purchask Siares on the terms contained herein. If
within thirty-six (36) hours after such default &gy Underwriter, you do not arrange for the purehafssuch Shares, then the Company and
the Selling Stockholders shall be entitled to dfer period of thirty-six (36) hours within which procure another party or other parties
satisfactory to you to purchase such Shares ontsuets. In the event that, within the respectivespribed periods, you notify the Company
and the Selling Stockholders that you have so gaaifior the purchase of such Shares, or the Comguashyhe Selling Stockholders notify
you that they have so arranged for the purchasedf Shares, you or the Company and the SellinckBodders shall have the right

postpone the Time of Delivery for a period of nairmithan seven days, in order to effect whatevangés may thereby be made necessary ir
the Registration Statement or the Prospectus, anymother documents or arrangements, and the Gongzaees to file promptly any
amendments to the Registration Statement or thepBobus which in your opinion may thereby be madswonably necessary. The term
“Underwriter” as used in this Agreement shall include any pessidastituted under this Section

-22-




with like effect as if such person had originallelm a party to this Agreement with respect to Sfrdres.

(b) If, after giving effect to any arrangeneftr the purchase of the Shares of a defaultindedmriter or Underwriters by you and the
Company and the Selling Stockholders as providesibsection (a) above, the aggregate number of Sates which remains unpurchased
does not exceed one-eleventh of the aggregate muwhb# of the Shares to be purchased at the Tfrigelivery, then the Company and the
Selling Stockholders shall have the right to reg@iach non-defaulting Underwriter to purchase timaber of Shares which such Underwriter
agreed to purchase hereunder at the Time of Dglaved, in addition, to require each non-defaultimglerwriter to purchase its pro rata share
(based on the number of Shares which such Undemnagreed to purchase hereunder) of the Sharesbfdefaulting Underwriter or
Underwriters for which such arrangements have sehtmade; but nothing herein shall relieve a défeuUnderwriter from liability for its
default.

(c) If, after giving effect to any arrangengfdr the purchase of the Shares of a defaultindedmriter or Underwriters by you and the
Company and the Selling Stockholders as providesibsection (a) above, the aggregate number ofSiates which remains unpurchased
exceeds one-eleventh of the aggregate number of @le Shares to be purchased at the Time of Blj\or if the Company and the Selling
Stockholders shall not exercise the right describeslibsection (b) above to require non-defaultimglerwriters to purchase Shares of a
defaulting Underwriter or Underwriters, then thigrAement shall thereupon terminate, without ligbiin the part of any non-defaulting
Underwriter or the Company or the Selling Stockleodd except for the expenses to be borne by thep@oyrand the Selling Stockholders
the Underwriters as provided in Sections 7 ander2df and the indemnity and contribution agreemien&ection 9 hereof; but nothing
herein shall relieve a defaulting Underwriter frbability for its default.

11. The respective indemnities, agreements, repiatsens, warranties and other statements of thepg@ay, the Selling Stockholders and the
several Underwriters, as set forth in this Agreenoemrmade by or on behalf of them, respectivelyspant to this Agreement, shall remain in
full force and effect, regardless of any invesiigaior any statement as to the results thereoflenty or on behalf of any Underwriter or any
controlling person of any Underwriter, or the Comypaor any of the Selling Stockholders, or anyaswfior director or controlling person of
the Company, or any controlling person of any 8glstockholder, and shall survive delivery of aagiment for the Shares.

12. If this Agreement shall be terminated purstar@ection 10 hereof, neither the Company nor #kng§ Stockholders shall then be under
any liability to any Underwriter except as providadsections 7 and 9 hereof and except, if for @@ason, any Shares are not delivered by or
on behalf of the Selling Stockholders as provideren, each of the Selling Stockholders pro rats¢ol on the number of Shares to be so
such Selling Stockholder hereunder) will reimbutse Underwriters through you for all out-of-pockspenses approved in writing by you,
including fees and disbursements of counsel, reddgiincurred by the Underwriters in making prepiares for the purchase, sale and
delivery of the Shares not so delivered, but them@any and the Selling Stockholders shall then lakeuno further liability to any

Underwriter in respect of the Shares not so dedidexxcept as provided in Sections 7 and 9 hereof.
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13. In all dealings hereunder, you shall act orelfedf each of the Underwriters, and the partieztteshall be entitled to act and rely upon
any statement, request, notice or agreement oriftedteany Underwriter made or given by you jointly by William Blair & Company, L.L.C
on your behalf; and in all dealings with any Sejletockholder hereunder, you and the Company bkathtitled to act and rely upon any
statement, request, notice or agreement on behsilfob Selling Stockholder made or given by anglbof the Attorney-in-Fact for such
Selling Stockholder.

14. All statements, requests, notices and agreanheneéunder shall be in writing, and if to the Undiéers shall be delivered or sent by mail,
telex or facsimile transmission to you in care afldm Blair & Company, L.L.C., 222 West Adams StteChicago, Illinois 60606; if to any
Selling Stockholder shall be delivered or sent laflntelex or facsimile transmission to counseldach Selling Stockholder at its address set
forth in Schedule 1l hereto; and if to the Compahgll be delivered or sent by mail, telex or fagkdrtransmission to the address of the
Company set forth in the Registration Statemertgmion: Secretary. Any such statements, requestiges or agreements shall take effect
upon receipt thereof.

15. This Agreement shall be binding upon, and isalely to the benefit of, the Underwriters, thengpany and the Selling Stockholders (and
their successors and assigns) and, to the extewided in Sections 9 and 10 hereof, the officeid @inectors of the Company and each pe
who controls the Company, any Selling Stockholdearty Underwriter, and their respective heirs, exas, administrators, successors and
assigns, and no other person shall acquire or &mayeight under or by virtue of this Agreement. plochaser of any of the Shares from any
Underwriter shall be deemed a successor or asgigeason merely of such purchase.

The obligations of the Selling Stockholderseluader shall not be terminated by operation of lahether by the death or incapacity of
individual Selling Stockholder or in the case gfaatnership or corporation, by the dissolutionwgtspartnership or corporation, or by the
occurrence of any other event; if any individualliBg Stockholder should die or become incapacitate if any such partnership or
corporation should be dissolved, or if any othathsevent should occur, before the delivery of thar8s hereunder, the Shares shall be
delivered by or on behalf of the Selling Stockhosdi@ accordance with the terms and conditiondisf Agreement; and actions taken by the
Attorney-in-Fact pursuant to the Powers of Attorsbgll be as valid as if such death, incapacitynitgation, dissolution or other event had
not occurred, regardless of whether or not the dligh, the Attorney-in-Fact shall have receivedasobdf such death, incapacity, dissolution
or other event.

16. Each of the parties hereto irrevocably (i) egrénat any legal suit, action or proceeding agdmesCompany or the Selling Stockholders
brought by any Underwriter or by any person whotaga any Underwriter arising out of or based uglia Agreement or the transactions
contemplated hereby may be instituted in any doggted in Chicago, lllinois, (ii) waives, to thalest extent it may effectively do so, any
objection which it may now or hereafter have tolthgng of venue of any such proceeding and (iibmits to the exclusive jurisdiction of
such courts in any such suit, action or proceeding.
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17. Time shall be of the essence of this Agreenfentised herein, the terfhusiness day”shall mean any day when the Commisssooffice
in Washington, D.C. is open for business.

18.This Agreement shall be governed by and construed iaccordance with the laws of the State of lllinoiswithout regard to principles
of conflicts of law.

19. This Agreement may be executed by any one oe witthe parties hereto in any number of countéspaach of which shall be deemed to
be an original, but all such counterparts shaletbgr constitute one and the same instrument.

20. Notwithstanding anything herein to the contyéing Company and the Selling Stockholders areoaizébd to disclose to any persons the
U.S. federal and state income tax treatment andttagture of the potential transaction and alleriats of any kind (including tax opinions
and other tax analyses) provided to the Companytlan&elling Stockholders relating to that treatteamd structure, without the Underwrit:
imposing any limitation of any kind. However, amydarmation relating to the tax treatment and taxcttire shall remain confidential (and the
foregoing sentence shall not apply) to the extecessary to enable any person to comply with sgesifaws. For this purpose, “tax
structure” is limited to any facts that may be velet to that treatment.

21. The Company and each of the Selling Stockhsldeknowledge and agree that (i) the purchasealadbthe Shares pursuant to this
Agreement is an arm’s-length commercial transadbieiveen the Company and each of the Selling Saddkhs, on the one hand, and the
Underwriters, on the other, (ii) in connection #eith and with the process leading to such traimathe Underwriters are acting solely as
principal and not agent or fiduciary of the Companyhe Selling Stockholders, (iii) the Underwrgtdrave not assumed an advisory or
fiduciary responsibility in favor of the Companydathe Selling Stockholders with respect to theraffgcontemplated hereby or the process
leading thereto (irrespective of whether the Undiens have advised or are currently advising tbenBany or any of the Selling
Stockholders on other matters) or any other olibgab the Company or the Selling Stockholders pktge obligations expressly set forth in
this Agreement and (iv) the Company and the Selitagkholders have consulted their own legal ananitial advisors to the extent they
deemed appropriate. Each of the Company and thieg8tockholders agrees that it will not claimtttid Underwriters have rendered
advisory services of any nature or respect, or aiduciary or similar duty to the Company or $elling Stockholders, in connection with
such transaction or the process leading thereto.

22. This Agreement supersedes all prior agreensmtsinderstandings (whether written or oral) betwareamong the Company, the Selling
Stockholders and the Underwriters, or any of theith respect to the subject matter hereof.

23. The Company, each of the Selling Stockholdedsthe Underwriters hereby irrevocably waive, te thilest extent permitted by
applicable law, any and all right to trial by juryany legal proceeding arising out of or relatinghis Agreement or the transactions
contemplated hereby.
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If the foregoing is in accordance with youdarstanding, please sign and return to us sixdéhierparts hereof, and upon the acceptance
hereof by you, on behalf of each of the Underwsitéhis letter and such acceptance hereof shadititote a binding agreement among each of
the Underwriters, the Company and each of ther8eflitockholders. It is understood that your aceeggaf this letter on behalf of each of
Underwriters is pursuant to the authority set fanth form of Agreement among Underwriters, therfaf which shall be submitted to the
Company and the Selling Stockholders for examimatipon request, but without warranty on your partoethe authority of the signers

thereof.

[Signature Pages Follow]
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Any person executing and delivering this Agneet as Attorney-in-Fact for a Selling Stockholdsgresents by so doing that he has been
duly appointed as Attorney-in-Fact by such Sell8tgckholder pursuant to a validly existing and bigdPower of Attorney which authorizes

such Attorney-in-Fact to take such action.

Accepted as of the date hereof:

William Blair & Company, L.L.C.
Jefferies & Company, Inc.,
KeyCorp Capital Markets Inc.

Davenport & Company LLC

By: /s/ Samuel J. Tinaglia £

Name: Samuel J. Tinaglia ¢
William Blair & Company, L.L.C.

On behalf of each of the Underwriters

Very truly yours,

A. M. CASTLE & CO.

By: /s/ Michael Goldberg
Name: Michael Goldberg
Title: President and Chief Executive Offic

By: /s/ Patrick Herbert Ill
Name: Patrick Herbert IlI
Title:  Attorney-in-Fact

As Attorney-in-Fact acting on behalf of each of 8wlling
Stockholders named in Schedule Il to this Agreen
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SCHEDULE |

Underwriter

Total Numbel
of Shares t(
be Purchase

William Blair & Company, L.L.C.

Jefferies & Company, Inc
KeyBanc Capital Markets In
Davenport & Company LLC

Total

1,739,13
1,304,34
869,56
434,78

4,347,82




SCHEDULE II

Selling Stockholde

Total Number o
Shares to be So

Susan S. Cavend

Gwendolyn S. Chabrier 2001 Trt

Howard B. Simpsol

William Simpson QTIP Trust dated 11/20/91 for themeéfit of Hope G. Simpsc
Jessie S. Hasler Trust dated 11/2%

Sandra Simpso

Susan S. Cavender Primary Trust dated 04/0

John McLaren Simpson 1980 Trust for the benefBudan S. Cavend
John McLaren Simpson 1980 Trust for the benefRaiffricia S. ( Kieffe
Lisa A. Bogart

James F. Curtis, I

Alan Chad DeChar

Mary H. DeChan

Laren Donnelley

Naoma Donnelle!

Reuben S. Donnelle

Edward M. Hasle

John P. Hasle

Sheila C. Issenbel

Michael C. CKieffe

Patricia S. (Kieffe

Lydia C. Osgoot

Hope G. Simpso

James Simpson, |

William M. Simpson

Mary Barnes Donnelley Family Foundati

E.B.R. Foundatiol

John M. Simpson Foundatic

William and Hope Simpson Foundati

Patrick J. Herbert, 11l as Custodian under thedlis Uniform Transfers to Minors Act for Carr W. \@ader

Patrick J. Herbert, Il as Custodian under theadlis Uniform Transfer to Minors Act for Erin B. Doelley

338,84¢
196,42
61,54¢
92,311
53,58(
54,327
59,89t
63,52¢
37,36¢
6,97¢
21,21
6,232
4,00(
10,00(
9,221
5,97¢
2,392
1,79¢
2,99(
6,00(
14,94¢
3,49(
29,89¢
5,97¢
6,97¢
9,47¢
9,47¢
34,89t
22,68¢
5,97¢

7,474



Patrick J. Herbert, 11l as Custodian under thedlis Uniform Transfers to Minor Act for Kevin S. Gader 5,97¢

Patrick J. Herbert, llas Custodian under the lllinois Uniform Transferdinors Act for Nikki Donnelley 5,232




Total Number o

Selling Stockholde Shares to be So
Elisabeth F. Morse 1992 Tri 2,24:
James Simpson, lll Trust dated 01/07 3,99(
Elizabeth M. Simpson 1999 Trust dated 8/< 4,00(
William Simpson Trust U/A dated 02/09/79 for thenb&t of Gwendolyn S. Chabrit 7,474
Trust U/W Elisabeth B. Rogers for the benefit ofddod B. Simpson dated 07/08/ 18,68¢
William Simpson GST Exempt Trust dated 11/20/91tfer benefit of Hope G. Simpsi 26,15¢
Hope G. Simpson Irrevocable Trust dated 02/0; 14,94¢
Henry Nelson Rowley, Il Trust dated 05/29) 16,95¢
Trust U/W E.B. Rogers for the benefit of H. Neld®owley, 11l dated 07/08/8 5,97¢
William Simpson Trust U/A dated 02/09/79 for thenbét of James F. Curtis, | 7,474
John M. Cavender 2005 Trt 5,97¢
John M. Simpson Trust U/A dated 12/29, 10,00(
James Simpson, 11l 1955 Trt 3,00(
Trust U/W Elisabeth B. Rogers for the benefit afsle S. Hasler dated 07/08/ 24,66¢
Trust U/W Elisabeth B. Rogers for the benefit ahéa Simpson, IV dated 07/08/ 2,00¢
Trust U/W E.B. Rogers for the benefit of James Wwhky dated 07/08/8 5,97¢
James W. Rowley 1994 TriL 11,95¢
Kimberly C'Kieffe 1996 Trus 11,51(
Trust U/W Elisabeth B. Rogers for the benefit ofliayC. Osgood dated 07/08/ 2,00¢
Laren Donnelley 1992 Trust dated 12/3 10,46:
Laurens W. Leffingwell, Jr. 1996 Trust dated 6/X 947
Michael C. C Kieffe Trust U/A dated 06/11/8 7,474
Megan Barnes Donnelley 2007 Tri 7,472
Mary H. DeChant GST Exempt Trt 4,00(¢
Mary DeChant Trust dated 01/27/ 7,47¢
John McLaren Simpson 1980 Trust for the beneffathael Simpsor 14,94¢
Nancy T. Heyser GST Exempt Trt 4,00(¢
Nancy T. Heyser Trust U/W Ethel R. Townse 3,731
Patrick R. Prendergast, Jr. 1993 Ti 1,49t
Patricia S. (Kieffe Primary Trus 12,00(
Robert K. Cassatt, Il Tru: 10,47«

Robert K. Cassatt, I11 1993 Tru 2,99(



Trust U/W Elisabeth B. Rogers for the benefit oh&a Simpson dated 07/08/ 20,92%

The Cassatt Family Tru 5,00(




Selling Stockholde

Total Number o
Shares to be So

Thorne Barnes Donnelley 1994 Tn

William Simpson U/A dated 12/17/i

Residuary Trust U/W of James Simpson, Jr. for #wefit of James Simpson,

Residuary Trust U/W of James Simpson, Jr. for #efit of Jessie S. Hasl

Residuary Trust U/W of James Simpson, Jr. for #efit of Diana S. Rowle

Residuary Trust U/W of James Simpson, Jr. for #eefit of Howard B. Simpsa

Trust under the deed of John M. Simpson, dated712%0for the benefit of Michael Simps:
Michael Simpson Trust under the deed of John M.pSom dated 07/24/¢

Trust under the deed of John M. Simpson, dated71290or the benefit of Patricia S’ Kieffe
Patricia S. (Kieffe Trust under the deed of John M. Simpson dl&&24/6¢&

Residuary Trust U/W of James Simpson, Jr. for #neefit of Sandra Simpsc

Residuary Trust U/W of James Simpson, Jr. for #eefit of Sheila S. Cass:i

Trust under the deed of William Simpson, dated &4 for the benefit of Gwendolyn S. Chabi

Total

32,13¢
14,94¢
22,42
26,15¢
10,46:
26,15¢
74,73¢
56,05¢
108,37(
59,79(
26,15¢
28,40(
18,68¢

2,000,00t




SCHEDULE IlI

(a) Issuer Free Writing Prospectus
[None.]

(b) Underwriter Free Writing Prospectus
[None.]




Annex A — Opinion of McDermott Will & Emery LLP

(a) No consent, approval, authorization, grdagistration or qualification of or with any gonenental agency is required for the issue and
sale of the Shares or the compliance by the Compéthythe Underwriting Agreement, or, to our knoddge, the Selling Stockholders of the
Underwriting Agreement, except for the registratiomer the Act of the Shares and the listing ofShares on the New York Stock Exchai
subject to notice of issuance, each of which has lebtained or made, and such consents, apprewalrizations, registrations or
qualifications as may be required under state g&esior Blue Sky laws in connection with the puash and distribution of the Shares by the
Underwriters.

(b) We have been advised by the staff of theuBities and Exchange Commission that the Regjmtr&tatement has been declared
effective under the Act and, to our knowledge, top ©rder suspending the effectiveness of the Reagjisn Statement or any part of it has
been issued against the Company and no proceddinteat purpose are pending or contemplated;

(c) The Company is not an “investment compaag/Such term is defined in the Investment Compeartyof 1940, as amended,;

(d) The Registration Statement and the Prdapéuc effect prior to the Time of Delivery and tliecuments incorporated by reference ir
Prospectus and any further amendment or suppletinergto made by the Company prior to the Time divieey (other than the financial
statements and related schedules and other finatatatherein or omitted therefrom, as to whicbhscounsel need express no opinion),
when they became effective or were filed with th@mnission, as the case may be appeared on theitddme appropriately responsive in all
material respects to the applicable requirementsefct or the Exchange Act, as applicable, aedrties and regulations of the Commission
thereunder;

(e) The sale of the Shares by the Companyttedompliance by the Company with all of the pgmns of the Underwriting Agreement
and the consummation of the transactions conteetplatder the Underwriting Agreement, will not castflvith or result in a breach or
violation of any of the terms or provisions of,aamstitute a default under, any indenture, mortgdged of trust, loan agreement or other
agreement or instrument to which the Company utsiliaries or the Selling Stockholders is a partgt that is filed or incorporated by
reference to the Company’s Annual Report on ForrakI0r the year ended December 31, 2006, exceptials conflicts, breaches or defaults
that individually or in the aggregate would not baMaterial Adverse Effect;

(f) The Power of Attorney and the Custody Agment of each Selling Stockholder is a valid amdlinig agreement of such Selling
Stockholder enforceable in accordance with its seurmder Delaware law. In providing this opinion, na/e assumed that each Selling
Stockholder has satisfied those legal requirenthatsare applicable to it, including due executonl delivery, to the extent necessary to
make the Underwriting Agreement, the Power of Ateyrand the Custody Agreement enforceable agajrikat each Selling Stockholder |
full legal right, capacity, power and authoritydoly execute and deliver such agreements, obligatianstrument and that each Selling
Stockholder’s execution, delivery and compliancthwuch agreement, obligation or instrument do¢sowflict with agreements or
obligations
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of the Selling Stockholder other than agreementsbbgations contained in the Underwriting Agreemndime Power of Attorney and the
Custody Agreement.

We have participated in conferences with regnéatives of the Company and its independent atants and with representatives of you
and your counsel at which conferences the contdritee Registration Statement, the Pricing Disaledtackage and the Prospectus and
related matters were discussed and, although weocangassing upon and assume no responsibilitthBoaccuracy, completeness or fairness
of the Registration Statement, the Pricing Disadled®ackage, the Prospectus and have not madeaapeimdent check or verification there
based on the foregoing, no facts have come tottemteon to cause us to believe (1) that the Regjish Statement, at the time of its effective
date, contained any untrue statement of a mafedabr omitted to state a material fact requietd¢ stated therein or necessary to make the
statements therein not misleading, (2) that theifyiDisclosure Package at the Applicable Time ¢lwhive assume to be the date of the
Underwriting Agreement) contained any untrue stateinof a material fact or omitted to state a matdaict necessary to make the statements
therein, in the light of the circumstances underciithey were made, not misleading or that (3)Rhespectus as of its date and the date
hereof contained or contains any untrue statemfemnuaterial fact or omitted or omits to state demial fact necessary to make the staten
therein, in the light of the circumstances undeicllithey were made, not misleading (other tharfittencial statements, schedules and other
financial information and data contained theresitawhich we express no advice or belief).

Opinion of Venable

(a) The Company has been duly incorporatedhligly existing as a corporation, and in gooddiag under the laws of Maryland, with
corporate power to own its properties and condadtusiness as described in the Prospectus;

(b) The Company has full corporate power anti@rity to enter into and perform its obligatianmsder the Underwriting Agreement;
(c) The Underwriting Agreement has been dultharized, executed and delivered by the Company;

(d) The sale of the Shares by the Companyttadompliance by the Company with all of the [Bmns of the Underwriting Agreement
and the consummation of the transactions contertgplatder the Underwriting Agreement, will not castflvith or result in a breach or
violation of the provisions of the certificate ofcorporation or bylaws of the Company;

Opinion of Corporate Counsel

(a) To my knowledge and other than as seh forthe Prospectus, there are no legal or govemtahproceedings pending to which the
Company or any of its subsidiaries is a party
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which would individually or in the aggregate havmaterial adverse effect on the current consolatifitencial position, shareholders’ equity
or results of operations of the Company and itsilidries; and, to my knowledge with no independequiry, no such proceedings are
threatened or contemplated by any governmentalcygemthreatened by others;

(b) The sale of the Shares by the Companytlmdompliance by the Company with all of the psavis of the Underwriting Agreement
and the consummation of the transactions conteetplatder the Underwriting Agreement, will not castflvith or result in a breach or
violation of any of the terms or provisions of,aamstitute a default under, any indenture, mortgdged of trust, loan agreement or other
agreement or instrument to which the Company utsiliaries is a party or by which the Companysitbsidiaries are bound or to which any
of the property or assets of the Company, its slidnsés are subject, except as such conflicts,dmesor defaults that individually or in the
aggregate would not have a material adverse affethe Company and its subsidiaries, taken as dewhor will such action result in any
violation of the provisions of the certificate ofcorporation or bylaws of the Company or, to myWwtsalge, any statute or any order, rule or
regulation of any Governmental Agency having juaidn over the Company, its subsidiaries, or ahtheir properties;

(c) The Company'’s capital stock consists 080,000 authorized shares of common stock, paevdd.01, witkr shares issued and
outstanding as of March, 2007 and 10,000,000 authorized shares of prefatark, par value $0.01, wittshares issued and outstanding as
of Marche , 2007. All of the issued shares of the Compangl(iting the Shares represented by the Shares Helivgred by the Selling
Stockholders at the Time of Delivery) have beery @uld validly authorized and issued and are fullid@and non-assessable; except as
disclosed in the Prospectus, the holders of oudstgrshares of the Company are not entitled ta&iat pre-emptive rights to acquire the
Shares;

(d) I am not aware of any contracts or othteruinents of a character required to be filed asxhibit to the Company’s Annual Report on
Form 10-K for the year ended December 31, 2006 hwhie not filed thereto.

| have participated in some conferences véfiresentatives of the Company and its indepenaeouatants and with representatives of
you and your counsel at which conferences the otstef the Registration Statement, the Pricing Dmare Package and the Prospectus
related matters were discussed and, although lamassing upon and assume no responsibility atituracy, completeness or fairness of
the Registration Statement, the Pricing Discloftaekage, the Prospectus and have not made anyemifaqt check or verification thereof,
based on the foregoing, no facts have come to taptain to cause me to believe (1) that the Regjistn Statement, at the time of its effec
date, contained any untrue statement of a mafeabr omitted to state a material fact requieté stated therein or necessary to make the
statements therein not misleading, (2) that theifgiDisclosure Package at the Applicable Time @lwhire assume to be the date of the
Underwriting Agreement) contained any untrue stateinof a material fact or omitted to state a matdsaict necessary to make the statements
therein, in the light of the circumstances undeircwithey were made, not misleading or that (3)Rhespectus as of its date and the date
hereof contained or contains any untrue statenfesntiaterial fact or omitted or omits to state demal fact necessary to make the staten
therein, in the light of the circumstances undeicWlithey were made, not
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misleading (other than the financial statementseduales and other financial information and dat@aoed therein, as to which we expres
advice or belief).
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Annex B — Form of Comfort Letter of Deloitte & Touche LLP
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Exhibit A — Pricing Agreement

A.M. CASTLE & CO.
PRICING AGREEMENT
May 23, 2007
Ladies and Gentlemen:

Reference is made to the Underwriting Agredrdated May 23, 2007 (tH&nderwriting Agreement”) relating to the sale by the
Company and the Selling Stockholders and the psechg the several Underwriters for whom WilliamiB& Company, L.L.C., Jefferies &
Company, Inc., KeyBanc Capital Markets, and DavenfdCompany LLC are acting as representatives ‘([®epresentatives’), of the abov
Shares. All terms herein shall have the definitiooistained in the Underwriting Agreement excepbtagrwise defined herein.

Pursuant to Section 5 of the Underwriting Agment, the Company and each of the Selling Stodeinslagree with the Representatives as
follows:

1. The initial public offering price pshare for the Shares shall be $33.00.

2. The purchase price per share for theees to be paid by the several Underwriters &ea$31.1025, being an amount equal to the
initial public offering price set forth above 1e8%.8975 per share.

Very truly yours,
A. M. CASTLE & CO.

By:

Name:
Title:

By:

Name: Patrick Herbert 11|
Title:  Attorney-in-Fact

As Attorney-in-Fact acting on behalf of each of 8glling
Stockholders named in Schedule Il to the Undemgiti
Agreemen




Accepted as of the date hereof:

William Blair & Company, L.L.C.
On behalf of each of the Underwriters

By:

Name:
Title:



