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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
this registration statement.

If the only securities being registered on thigrfare being offered pursuant to dividend or
interest reinvestment plans, please check thevioligp box.

If any of the securities being registered on thisf are to be offered on a delayed or continuous
basis pursuant to Rule 415 under the SecuritieoAt933, other than securities offered only in
connection with dividend or interest reinvestmeanp, check the following bol

If this Form is filed to register additional sedi@$ for an offering pursuant to Rule 462(b) under
the Securities Act, please check the following bo# list the Securities Act registration statermmamhber
of the earlier effective registration statementtfa same offerindd

If this Form is a post-effective amendment filedquant to Rule 462(c) under the Securities Act,
check the following box and list the Securities fagistration statement number of the earlier ¢iffec
registration statement for the same offeril.

If this Form is a registration statement pursuar®eneral Instruction 1.D. or a post-effective
amendment thereto that shall become effective fifing with the Commission pursuant to Rule 462(e)
under the Securities Act, please check the follgwiox.Od

If this Form is a post-effective amendment to agtegtion statement filed pursuant to General
Instruction I.D. filed to register additional seiti#s or additional classes of securities purstafule 413
(b) under the Securities Act, please check theWatig box.O0

CALCULATION OF REGISTRATION FEE

Proposed Proposed
maximum maximum
Title of each class of securitieq Amount to be offering price | aggregate offering Amount of
to be registered registered per share(1) price(1) registration fee
Common Stock, par value $0.01 4,254,283 $33.27 $141,539,995 $4,346
per share

(1) Estimated solely for purposes of computing thestegiion fee pursuant to Rule 457(c) under the
Securities Act of 1933 on the basis of the averddhe high and low sales prices reported on the
American Stock Exchange on April 18, 20!

The registrant hereby amends this registration stament on such date or dates as may be
necessary to delay its effective date until the régjrant shall file a further amendment which specifically
states that this registration statement shall therafter become effective in accordance with Sectior8(a)
of the Securities Act of 1933 or until the registréon statement shall become effective on such dads the
Commission, acting pursuant to said Section8(a), shall determine.




The information in this preliminary prospectus is not complete and may be changed. We may not sell
these securities until the registration statementled with the Securities and Exchange Commission is
effective. This preliminary prospectus is not an dér to sell, and we are not soliciting an offer tduy,
these securities in any state where the offer or lsais not permitted.

SUBJECT TO COMPLETION, DATED APRIL 24, 2007

Prospectus
4,254,283 Shares

A. M. CASTLE & CO.
[LOGO]
Common Stock

We may offer and sell up to 2,254,283 shares ofmomstock from time to time. In addition, the
selling stockholder identified in this prospectuaynoffer and sell up to 2,000,000 shares of comatook
from time to time, in amounts, at prices and omtethat will be determined at the time the sesitire
offered. We will not receive any of the proceedsrfrthe sale of shares of our common stock by ttiege
stockholder. We urge you to read this prospectdstlam accompanying prospectus supplement cardfafiyre
you make your investment decisic

Our common stock is traded on the American StoathBrge and the Chicago Stock Exchange under
the symbol “CAS.” On April 23, 2007, the last refeat sale price of our common stock on the Amerigatk
Exchange was $34.83 per share.

Investing in our common stock involves a high degeeof risk. See “Risk Factors” in the
accompanying prospectus supplements or incorporateloy reference into this prospectus, for a discussix
of certain risks you should consider before buyingny securities hereunder.

Neither the Securities and Exchange Commission n@ny state securities commission has
approved or disapproved of these securities or pasd upon the adequacy or accuracy of this prospectus
Any representation to the contrary is a criminal ofense.

This prospectus may not be used to sell securitiesless accompanied by a prospectus supplement.

The date of this prospectus is , 2007
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statertteattwe filed with the Securities and Exchange
Commission, or the SEC, utilizing a “shelf” reg&ton process. Under this shelf process, we, tagetith the
selling stockholder, may sell the securities désatiin this prospectus in one or more offeringss Th
prospectus provides you with a general descriptfche securities we and the selling stockholdey oféer.
Each time we and the selling stockholder sell sgéear we and the selling stockholder will proviae
prospectus supplement that will contain specifforimation about the terms of that offering. Thegmectus
supplement may also add, update or change infasmatintained in this prospectus. You should real thas
prospectus and any prospectus supplement togettieadditional information described under the hiegd
“Where You Can Find More Information.” You shoully only on the information contained in or
incorporated by reference in this prospectus agdamspectus supplement. Neither we nor the selling
stockholder have authorized anyone to provide yith iwformation other than the information contadrer
incorporated by reference in this prospectus ormogpectus supplement. Neither we nor the selling
stockholder are making an offer to sell these sgesiin any jurisdiction where the offer or sateniot
permitted. The information contained in this pragps speaks only as of the date of this prospectdghe
information in the documents incorporated or deetodak incorporated by reference in this prospespesaks
only as of the respective dates those documents filed with the SEC. Unless otherwise indicatedhar
context otherwise requires, in this prospectus:MACastle”, the “Company,” “we,” “us” and “our” fer to A.
M. Castle & Co. and its subsidiaries.

A. M. CASTLE & CO.

We believe that we are a leading distributor araVisler of processed specialty metals and plastics t

a wide range of commercial customers serving goadti the North American market, but with a sigoéftly
growing global presence. Our business is orgarirgedwo reportable segments, Metals and Plasiics.
Metals segment is primarily focused on supplyimgcpssing and distributing engineered and speeidliz
grades of metals including specialty steel, titemialuminum and high performance nickel alloys wadety

of forms such as plates, sheet, round bar, hexagpare and flat bars, tubing and coil. Our Metalgment
performs processing services to meet customernements, including cutting, grinding, shearing,thea
treating, burning and annealing. Our Plastics segstecks and distributes a wide variety of plasiicforms
that include plate, rod, tube, clear sheet, tapskets and fittings. Processing activities withim Blastics
segment are based on customer specification ahddmcut to length, cut to shape, bending and fogni

We were originally incorporated in lllinois in 18@®d reincorporated in Delaware in 1966. In 2001,
we reincorporated in Maryland by merging into assdiary incorporated in Maryland. Our corporate and
executive offices are located at 3400 N. Wolf Rdaanklin Park, lllinois 60131, and our telephonniber at
that address is (847) 455-7111. We maintain a weebsiwww.amcastle.com. The information contaimeduir
website is not a part of, and is not incorporatgddference into, this prospectus.

RISK FACTORS

Before you invest in our common stock, in additiorthe other information, documents or reports
incorporated by reference in this prospectus arahinprospectus supplement, you should carefulhgicer
the risk factors set forth in the section entitlRisk Factors” in any prospectus supplement as aglh ‘Part |,
Item 1A. Risk Factors,” in our most recent annegglart on Form 10-K, and in “Part Il, ltem 1A. RiB&ctors,”
in our quarterly reports on Form 10-Q filed subsaquo such Form 18; which are incorporated by referer
into this prospectus and any prospectus suppleiméneir entirety, as the same may be updated tiora to
time by our future filings under the Exchange Agach of the risks described in these sections andrdents
could materially and adversely affect our businéeancial condition, results of operations andgprects, and
could result in a loss of your investment.

USE OF PROCEEDS
Unless otherwise indicated in a prospectus suppigriee net proceeds from the sale of the secsiritie

by A. M. Castle will be used for retirement of deloid general corporate purposes. We will not recaiw of
the proceeds from the sale of shares by the sedtimgkholder.
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DIVIDEND POLICY

We paid no dividends in 2005. We have declaredpaid a dividend of $0.06 per share on our
common stock in each of the quarters of 2006 aeaditst quarter of 2007. Our current dividend pyplic
anticipates the payment of quarterly dividendsmfuture. The declaration and payment of dividends
holders of common stock will be in the discretidroar Board of Directors, will be subject to corttaal
restrictions contained in our then-existing créaldilities and will be dependent upon our futurengggys, cash
flows, financial condition and capital requiremergsneral business conditions, legal, tax, regufadad other
factors our Board of Directors deems relevant.dditgon, under the terms of our charter, so longmgshares
of Series A Cumulative Convertible Preferred StarkSeries A Preferred Stock, remain outstandirgmay
not pay or declare dividends on our common stod&ssnwe are current on our Series A Preferred Stock
dividends, in which case we may pay cash dividewitis respect to our common stock in an amount oot t
exceed $.50 per share per year. Upon the conveo$ialhof the Series A Preferred Stock, the ergti
limitation to keep dividends no greater than $.80ghare of common stock will no longer exist. Urithe
terms of the Series A Preferred Stock, we havgta to convert all outstanding Series A PreferrestiSif our
closing common stock price on any date after Novam2, 2007 exceeds $13.38 per share on the stock
exchange on which our common stock is traded.




SELLING STOCKHOLDER

We have included 2,000,000 shares owned by thiageatlockholder in the registration statement, of
which this prospectus is a part. We have agre@ayahe fees and expenses of the registrationec$tares of
the selling stockholder.

Number of Shares  Percent of Class of Maximum Number of Percent of Class
of Common Common Stock Number of Shares Shares of Common
Stock Beneficially  Beneficially Owned  of Common Stock of Common Stock
Owned Before Before the Offering Offered Stock Beneficially
the Offering Beneficially Owned After the
Owned After Offering

the Offering

Name
W.B. & Co. (1) 6,397,362 34.0% 2,000,000 (2 4,397,362 20.8% (3)

(1) W. B. & Co. is a nominee partnership. Simpsetakes, Inc. and Patrick J. Herbert, 11l serveersegal
partners of W.B. & Co. Patrick J. Herbert, Il iseBident of Simpson Estates, Inc. The principairass
address of these entities is c/o Simpson Estates,30 North LaSalle St., Suite 1232, Chicagmadis 60602-
2504. Mr. Herbert and Simpson Estates, Inc. shatiagy power with respect to the shares held by V&.E.0.
Mr. Herbert has sole dispositive power with respe@®,496,280 of these shares and shares dispopitiwer
with respect to 149,954 shares. Mr. Herbert dietdadiny beneficial interest with respect to 5,108 8igares.

(2) Includes 1,793,722 shares that are issuable apoversion of our Series A Preferred Stock.

(3) Assumes the issuance of 2,254,283 shares wéghbe offered by the Company pursuant to this
prospectus.

The shares of our common stock that may be offanedsold by the selling stockholder under this
prospectus and any prospectus supplements incld88,722 shares of common stock issuable upon
conversion of our Series A Preferred Stock. Weddghe Series A Preferred Stock in November 2002rfo
aggregate purchase price of $12,000,000. We sel&¢hies A Preferred Stock in a private placenteat t
number of current shareholders mainly comprised/d. & Co., an lllinois partnership of which Pakid.
Herbert, Ill, a director of the Company, is a gah@artner. Each share of the Series A PreferredkStas an
initial conversion price of $6.69 per share of coomnstock, participates on an as-converted basksamy
dividends declared and paid on the common stocksaedtitled to receive a preferred cumulative divid
payable at an annual rate of 8% of the sum of $1pd@s any accumulated and unpaid dividends, retibge
the amount of dividends paid on the common stotkuvhich the share of Series A Preferred Stock is
convertible. To the extent dividends paid on thecwn stock would yield a return in excess of thed#ind on
the Series A Preferred Stock, then subsequentatidisl payable in respect of the Series A PreferteckSwill
be reduced by the amount of such excess. We atpeedister the common stock issuable upon conweis
the Series A Preferred Stock under the Securit@fA1933 and have it listed on the stock exchangehich
our common stock is traded. The common stock oviiereported in the above table is calculated dnodve
as if the shares of Series A Preferred Stock wengerted into common stock.
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PLAN OF DISTRIBUTION

A. M. Castle and/or the selling stockholder, if Bqgible, may sell the securities in one or mor¢hef
following ways (or in any combination) from timetime:

o through underwriters or dealers;

o directly to one or more purchasers;

o through agents; or

o through any other methods described in a prospacipislement.

The prospectus supplement will state the termbabffering of the securities, including:

o the name or names of any underwriters, dealergemnts;

o the purchase price of such securities and the pdsxc® be received by A. M. Castle and/or thersglli
stockholder, if any;

« any underwriting discounts or agency fees and dtbers constituting underwriters’ or agents’
compensation;

e any public offering price;
e any discounts or concessions allowed or reallowgzha to dealers; and
e any securities exchanges on which the securitigshadisted.

Any public offering price and any discounts or cessions allowed or reallowed or paid to dealers
may be changed from time to time.

Securities may also be sold in one or more of tlevfing transactions, or in any transactions
described in a prospectus supplement:

o block transactions in which a broker-dealer mayalkbr a portion of the securities as agent baym
position and resell all or a portion of the bloskpincipal to facilitate the transaction;

e purchase by a broker-dealer as principal and rdésatke broker-dealer for its own account;

o aspecial offering, an exchange distribution oeeosidary distribution in accordance with the rags
any exchange on which the securities are listed;

o ordinary brokerage transactions and transactiomsioh a broker-dealer solicits purchasers;

o sales “at the market” to or through a market makento an existing trading market, on an exchange
or otherwise;

o sales in other ways not involving market makerssiablished trading markets, including direct sales
to purchasers.




The securities we and/or the selling stockhold#bseany of the methods described above may be
sold to the public, in one or more transactionhegi

o ata fixed public offering price or prices, whictaynbe changed,;
o at market prices prevailing at the time of sale;

e at prices related to prevailing market prices; or

e atnegotiated prices.

We and/or the selling stockholder, if applicableynsell the securities through agents from time to
time. The prospectus supplement will name any aigeotved in the offer or sale of the securitiesl amy
commissions we pay to them. Generally, any agelhb@iacting on a best efforts basis for the peabis
appointment.

We and/or the selling stockholder, if applicabl@ynauthorize underwriters, dealers or agents to
solicit offers by certain purchasers to purchagesticurities from A. M. Castle at the public offigriprice set
forth in the prospectus supplement pursuant toyeelaelivery contracts providing for payment antveey
on a specified date in the future. The contractshei subject only to those conditions set fortlhia
prospectus supplement, and the prospectus suppievileset forth any commissions we pay for sokitibn of
these contracts.

Any underwriters and agents may be entitled undezeaments entered into with A. M. Castle and/or
the selling stockholder, if applicable, to indenwdtion by A. M. Castle and/or the selling stocldesl if
applicable, against certain civil liabilities, inding liabilities under the Securities Act, or ntribution with
respect to payments which the underwriters or ageay be required to make. Any underwriters anatsge
may engage in transactions with, or perform ses/foe A. M. Castle and its affiliates in the ordip&ourse of
business.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statenoenForm S-3, including exhibits and schedules,
under the Securities Act with respect to the comstonk to be sold in this offering. This prospectukich
constitutes a part of the registration statemesgsdot contain all of the information set forthie registration
statement or the exhibits and schedules that atepthe registration statement. For further infiation about
us and our common stock, you should refer to thestmtion statement.

We file annual, quarterly, and current reports xgrstatements and other information with the
Securities and Exchange Commission in accordanitetihvé Securities Exchange Act of 1934. You maylyea
without charge, and copy, at prescribed rategradhy portion of the registration statement or seports,
statements or other information in the files atRublic Reference Room at the SEC’s principal effit 100 F
Street, N.E., Washington, D.C., 20549. You can estjaopies of these documents upon payment of a
duplicating fee by writing to the SEC. You may d¢hk SEC at 1-800-SEC-0330 for further informatonthe
operation of its public reference room. Our filinggluding the registration statement, are alszilalle to you
on the internet website maintained by the SECtpt/hMww.sec.gov.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

We are incorporating by reference in this prospette documents we file with the SEC. This meaas th
we are disclosing important information to you byerring you to those documents. The information
incorporated by reference is an important parhisf prospectus, and information that we file latéh the SEC
will automatically update and supersede the infdimnacontained in this prospectus. We are incorirogeby
reference the following documents:

e Our Annual Report on Form 10-K for the year ended@&nber 31, 2006 filed with the SEC on March 22,
2007.




» Our Schedule 14A filed with the SEC on March 28)2(
e Our Current Reports on Formkgfiled with the SEC on September 8, 2006, Jan38&ry2007 and March 1
2007 and our Current Reports on For-K/A filed with the SEC on November 7, 2006 and Mai?, 2007

» Unaudited Pro Forma financial information for theays ended December 31, 2006 and December 31, 2005

of A. M. Castle & Co. and Transtar Intermediate diiogjs #2, Inc., which has been filed as Exhibitl9®.
the registration statement that includes this proBys.

We do not incorporate portions of any document ithatither (a) described in paragraphs (d)(1) thho{8) and
(e)(5) of Item 407 of Regulation S-K promulgatedtbg SEC or (b) furnished under Item 2.02 or Itefl of
any Current Report on Form 8-K. We hereby incorfioby reference all future filings by us made parguo
Sections 13(a), 13(c), 14 or 15(d) of the Secwili&change Act of 1934, as amended, after thealdhes
prospectus.

We will provide without charge upon written or orafjuest, a copy of any or all of the documents
which are incorporated by reference to this progmeother than exhibits which are specificallyorporated
by reference into those documents. Requests sheultirected to the General Counsel, A. M. Castlea,
3400 North Wolf Road, Franklin Park, lllinois 6013&lephone (847) 455-7111.

FORWARD-LOOKING STATEMENTS

The matters discussed in this prospectus and aongmanying prospectus supplements that are
forward-looking statements are based on manageexpettations that involve substantial risks and
uncertainties, which could cause actual resultiffer materially from the results expressed injroplied by,
these forward-looking statements. These statentamt®e identified by the fact that they do notteekirictly
to historical or current facts. They use words saghaim,” “anticipate,” “believe,” “could,” “estimte,”
“expect,” “intend,” “may,” “plan,” “project,” “shold,” “will be,” “will continue,” “will likely resul t,” “would”
and other words and terms of similar meaning irjuomstion with a discussion of future operating imahcial
performance or future events. You should read staitds that contain these words carefully, because t
discuss our future expectations, contain projestmiour future results of operations or of ouafinial
position or state other “forward-looking” informati.

The factors listed under “Risk Factors,” as welhag cautionary language in this prospectus and any
accompanying prospectus supplements, provide exangblrisks, uncertainties and events that mayecaus
actual results to differ materially from the expitins we describe in our forward-looking statersent
Although we believe that our expectations are baseckasonable assumptions, actual results masr diff
materially from those in the forward-looking statmts as a result of various factors, including,rmttlimited
to, those described above under the heading “Riskois” and elsewhere in this prospectus and any
accompanying prospectus supplements. Before yasirim our common stock, you should read this
prospectus and any accompanying prospectus suppier@mpletely and with the understanding that our
actual future results may be materially differennd what we expect.

Forward-looking statements speak only as of the dathis prospectus and any accompanying
prospectus supplements as applicable. Except asedqunder federal securities laws and the rutes a
regulations of the SEC, we do not have any intentmd do not undertake, to update any forwardapk
statements to reflect events or circumstancesaresiter the date of this prospectus or any accogipg
prospectus supplements as applicable, whetheremsiti of new information, future events or othesaviAs a
result of these risks and uncertainties, readersautioned not to place undue reliance on theduoivooking
statements included in this prospectus or that beagpnade elsewhere from time to time by, or on Heifals.
All forward-looking statements attributable to ue axpressly qualified by these cautionary statesnen

LEGAL MATTERS

The validity of the issuance of the shares of comsstock offered hereby has been passed upon for us
by Venable LLP, Baltimore, Maryland.




EXPERTS

The financial statements, the related financigkst@nt schedule and management’s report on the
effectiveness of internal control over financigboeting incorporated in this prospectus by refeeetacthe
Annual Report on Form 10-K of A. M. Castle & Cor fbe year ended December 31, 2006 have been dudite
by Deloitte & Touche LLP, an independent registgallic accounting firm, as stated in their repontkich
are incorporated herein by reference, and have $e@rcorporated in reliance on the reports of gurahgiven
upon their authority as experts in accounting auditang.

The consolidated financial statements of TranstEriediate Holdings #2, Inc. and Subsidiariesfi
and for the years ended December 31, 2005 andi#60¢porated in this prospectus by reference frioen t
Current Report on Form RfA of A. M. Castle & Co. dated November 7, 200&#bddeen audited by Deloitte
Touche LLP, independent auditors, as stated im teport incorporated herein by reference, and heen so
incorporated in reliance upon the report of suah fjiven upon their authority as experts in accimgnand
auditing.




PART I
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution
The following table sets forth all the costs angenses, other than underwriting discounts, payiable

connection with the issuance and distribution efébmmon stock being registered. Except as othemoted,
the registrant will pay all of those amounts. Ath@unts shown below are estimates, except the ratiist fee:

Registration fee of Securities and Exchange Cormiami¢ $4,346
Accountant’ fees and expens $20,000
Legal fees and expens $35,000
Printing expense $10,000
Transfer agent fees and expen $10,000
Miscellaneous $20,654
TOTAL $100,000

ltem 15. Indemnification of Directors and Officers

Section 2-405.2 of the Maryland General Corporatiaw permits a Maryland corporation to include
in its charter a provision limiting the liabilityf @s directors and officers to the corporation @sdstockholders
for money damages except for liability resultingrfr (a) actual receipt of an improper benefit offipin
money, property or services for the amount of thiedfit or profit in money, property or servicesuadly
received or (b) active and deliberate dishonegbéished by a final judgment which is materiathie cause of
action. Our charter contains such a provision wielitinates directors’ and officers’ liability the maximum
extent permitted by Maryland law.

Section 2-418 of Maryland General Corporation Laguires a corporation (unless its charter
provides otherwise, which our charter does noijpdemnify a director or officer who has been sustidson
the merits or otherwise, in the defense of any geding to which he is made a party by reason odérigice in
that capacity. Maryland law permits a corporationdemnify its present and former directors arfitefs,
among others, against judgments, penalties, fsetements and reasonable expenses actually énchyr
them in connection with any proceeding to whichytheay be made a party by reason of their servitedse
or other capacities unless it is established thgthie act or omission of the director or officeasamaterial to
the matter giving rise to the proceeding and (13 s@mmitted in bad faith or (2) was the resultafe and
deliberate dishonesty, (b) the director or offiaetually received an improper personal benefit anay,
property or services or (c) in the case of any igréthproceeding, the director or officer had reagua cause to
believe that the act or omission was unlawful. Heaveunder Maryland law, a Maryland corporation may
indemnify for an adverse judgment in a suit byrothie right of the corporation or for a judgmentiability on
the basis that personal benefit was improperlyivece unless in either case a court orders indeoatibn and
then only for expenses. In addition, Maryland laavrpits a corporation to advance reasonable expénses
director or officer upon the corporation’s recedpi(x) a written affirmation by the director or @fér of his
good faith belief that he has met the standardotiact necessary for indemnification by the corporeand
(y) a written undertaking by him or on his behalf¢pay the amount paid or reimbursed by the catjuor if it
is ultimately determined that the standard of cataas not met.

Our by-laws require us to indemnify to the fullestent permitted by Maryland law in effect from
time to time any person who is a present or fordmector, officer or employee of the Company anawah
made a party to any proceeding (including any tierezd, pending or completed action, suit or procegd
whether civil, criminal, administrative or invesditye) by reason of such person’s service in saglacity or as
a director, officer, partner, trustee or employeany other corporation, partnership, joint venturest,
employee benefit plan or other enterprise whickdrged as such at the request of the Company agédlins
judgments, penalties, fines, settleme
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and reasonable expenses actually incurred by horinection with such proceeding, unless it iskdistaed
that (a) the act or omission of such person wagmato the matter giving rise to the proceeding was
committed in bad faith or was the result of actinel deliberate dishonesty or (b) such person dgtiedeived
an improper personal benefit in money, propertgaswices or (c) in the case of any criminal proaggdsuch
person had reasonable cause to believe that tlog antission was unlawful. We may, with the apptafaour
Board of Directors, provide such indemnificatioratperson who served a predecessor of the Companyi
of the capacities described above and to any agaéhe Company or a predecessor of the Company.

We maintain a directors’ and officers’ liabilitysarance policy. The policy insures our directord an
officers against unindemnified losses ensuing fommain wrongful acts in their capacities as doestind
officers and reimburses us for those losses foclwhie have lawfully indemnified the directors arfficers.
This policy contains various exclusions, none ofcltbapply to this offering.

Item 16. Exhibits

Exhibit Incorporated by Reference /
No. Exhibit Filed Herewith
1 Form of Underwriting Agreement To be filed as an exhibit to a Current Report on

Form 8-K of the Registrant in connection with
a specific offering
3.1 Articles of Incorporation, as amended to Filed herewith
date, including Articles Supplementary --
Series A Cumulative Convertible
Preferred Stoc
3.2 By-laws Incorporated by reference to the Annual
Report on Form 10-K filed with the SEC on
March 22, 2007, File No. 0-05415
5 Opinion of Venable LLP as to the
legality of the securities being registel  To be filed by amendmel
23.1 Consent of Deloitte & Touche LLP,
Chicago, Illinois, with respect to the
Company Filed herewitt
23.2 Consent of Deloitte & Touche LLP, Los
Angeles, California, with respect to

Transtar Intermediate Holdings #2, I Filed herewitr
23.3 Consent of Venable LL Included in Exhibit &
24 Powers of Attorne' Included on Signature Page her
99.1 Unaudited Pro Forma Condensed Filed herewith

Combined Statements of Operations of
A. M. Castle & Co. and Transtar
Intermediate Holdings #2, In

Item 17. Undertakings

(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers alss are being made of securities registered heeeby
post-effective amendment to this registration sheztet:

() To include any prospectus required by Sectidfa}(3) of the Securities Act of 1933;
(i) To reflect in the prospectus any facts or @sarising after the effective date of the regtsira

statement (or the most recent post-effective amemdthereof) which, individually or in the aggregat
represent a
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fundamental change in the information set fortthmregistration statement. Notwithstanding thedoing,
any increase or decrease in volume of securitiesenf (if the total dollar value of securities o&fd would not
exceed that which was registered) and any devi#tom the low or high end of the estimated maximum
offering range may be reflected in the form of pextus filed with the Securities and Exchange Casainn
pursuant to Rule 424(b) if, in the aggregate, tienges in volume and price represent no more tfzdh a
percent change in the maximum aggregate offeriiog et forth in the “Calculation of Registratioad” table
in the effective registration statement;

(iii) To include any material information with resgt to the plan of distribution not previously
disclosed in the registration statement or any risdtehange to such information in the registratstatement;

provided , however , that paragraphs (i), (ii) and (iii) above do apply if the information required to
be included in a post-effective amendment by th@sagraphs is contained in periodic reports filed
with or furnished to the Securities and Exchange@dssion by the registrant pursuant to Section 13
or Section 15(d) of the Securities Exchange Ac384 that are incorporated by reference in this
registration statement, or is contained in a fofprospectus filed pursuant to Rule 424(b) thatagt

of the registration statement.

(2) That, for the purpose of determining any ligpilinder the Securities Act of 1933, each such-pos
effective amendment shall be deemed to be a newstratipn statement relating to the securitiesreffieherein
and the offering of such securities at that timalldbe deemed to be the initladna fide offering thereof.

(3) To remove from registration by means of a mifetive amendment any of the securities being
registered which remain unsold at the terminatibtine offering.

(4) That, for the purpose of determining liabilitgder the Securities Act of 1933 to any purchaser:

(A) Each prospectus filed by the registrant purst@Rule 424(b)(3) shall be deemed to be parhe
registration statement as of the date the filedpeotus was deemed part of and included in thstragon
statement; and

(B) Each prospectus required to be filed pursuaitile 424(b)(2), (b)(5), or (b)(7) as part of a
registration statement in reliance on Rule 4308t to an offering made pursuant to Rule 415§&)(Xvii),
or (x) for the purpose of providing the informatimyuired by Section 10(a) of the Securities Act @33 shall
be deemed to be part of and included in the registr statement as of the earlier of the date $orch of
prospectus is first used after effectiveness odtte of the first contract of sale of securitieshe offering
described in the prospectus. As provided in Rul@B43or liability purposes of the issuer and anyspa that it
at that date an underwriter, such date shall bmdddo be a new effective date of the registrasiatement
relating to the securities in the registrationestagént to which that prospectus relates, and tregiof of such
securities at that time shall be deemed to bertitialibona fide offering thereof Provided, however , that no
statement made in a registration statement or pobdgp that is part of the registration statememhade in a
document incorporated or deemed incorporated keyeate into the registration statement or prosgabtat is
part of the registration statement will, as to acpaser with a time of contract of sale prior totseffective
date, supersede or modify any statement that was inahe registration statement or prospectuswaatpart
of the registration statement or made in any swuciuchent immediately prior to such effective date.

(5) That, for the purpose of determining liabildf/the registrant under the Securities Act of 1883
any purchaser in the initial distribution of thesesties:

The undersigned registrant undertakes that inragusi offering of securities of the undersigned
registrant pursuant to this registration statemmegtardless of the underwriting method used totkell
securities to the purchaser, if the securitieoffiered or sold to such purchaser by means of &tiyeo
following communications, the undersigned regidtraitl be a seller to the purchaser and will be gidared to
offer or sell such securities to such purchaser:
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(i) Any preliminary prospectus or prospectus of tinelersigned registrant relating to the
offering required to be filed pursuant to Rule 424;

(i) Any free writing prospectus relating to thdaring prepared by or on behalf of the
undersigned registrant or used or referred to byutidersigned registrant;

(iii) The portion of any other free writing prospes relating to the offering containing
material information about the undersigned regidtom its securities provided by or on behalf & th
undersigned registrant; and

(iv) Any other communication that is an offer iretbffering made by the undersigned
registrant to the purchaser.

(b) The undersigned Registrant hereby undertakasftr purposes of determining any liability under
the Securities Act of 1933, each filing of the stint’'s annual report pursuant to Section 13(&eation 15
(d) of the Securities Exchange Act of 1934 (anderehapplicable, each filing of an employee bendéin’'s
annual report pursuant to Section 15(d) of the BéesiExchange Act of 1934) that is incorporatgd b
reference in the registration statement shall leendel to be a new registration statement relatiribeo
securities offered therein, and the offering oftssecurities at that time shall be deemed to bénttial bona
fide offering thereof.

(c) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be peeditt
to directors, officers and controlling personsha tegistrants pursuant to the foregoing provisions
otherwise, the registrant has been advised théeimpinion of the Securities and Exchange Comumissuch
indemnification is against public policy as expegb the Act and is, therefore, unenforceablehénevent
that a claim for indemnification against such liigis (other than the payment by the registrargxgfenses
incurred or paid by a director, officer or contioj person of the registrant in the successful deof any
action, suit or proceeding) is asserted by suddctbr, officer or controlling person in connectiwith the
securities being registered, the registrant willeas in the opinion of its counsel the matterleen settled by
controlling precedent, submit to a court of appiaterjurisdiction the question whether such inddioaiion by
it is against public policy as expressed in the @& will be governed by the final adjudicatiorsath issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the registrant certifies that it has
reasonable grounds to believe that it meets ah@fequirements for filing on Form S-3 and hay dalused
this registration statement to be signed on italfddy the undersigned, thereunto duly authorizedhe City
of Chicago, State of lllinois, on April 24, 2007.

A. M. CASTLE & CO.
/sl Michael H. Goldberg

Michael H. Goldberg
President and Chief Executive Officer

ADDITIONAL SIGNATURES AND POWER OF ATTORNEY

Each person whose signature to this registratiateistent appears below hereby constitutes and appoin
Michael H. Goldberg and Lawrence A. Boik, and eatthem, as his true and lawful attorney-in-faatl an
agent, with full power of substitution, to sign bis behalf individually and in the capacity stabedow and to
perform any acts necessary to be done in ordéletalf amendments and post-effective amendmeritsiso
registration statement, and any and all instrumenttocuments filed as part of or in connectiorhwftis
registration statement or the amendments theret@ach of the undersigned does hereby ratify antirooall
that said attorney-in-fact and agent, or his suliss, shall do or cause to be done by virtue liereo

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpgethe
following persons in the capacities indicated onilAp4, 2007.

Signature Title
/sl Michael H. Goldberg President, Chief Executive Officer and Direc
Michael H. Goldber (Principal Executive Officer)
/sl Lawrence A. Boik Vice President, Chief Financial Officer and Treas!
Lawrence A. Boik (Principal Financial Officer)
/s/Henry J. Veith Controller and Chief Accounting Offici
Henry J. Veitt (Principal Accounting Officer)
/s/Brian P. Andersol
Brian P. Andersol Director
/s/ Thomas A. Donaho
Thomas A. Donaho Director
/s/William K. Hall
William K. Hall Director
/s/ Patrick J. Herbert, Il
Patrick J. Herbert, I Director
/s/ John McCartne'
John McCartne Director
/s/ G. Thomas McKan
G. Thomas McKan Director
/s/John W. Puth
John W. Puth Director

/sl Michael Simpsot
Michael Simpsor Director
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Exhibit 3.1

Attached as Exhibit 3.1 are: (1) the Articles ofdnporation as filed with the State Department s§@ssments
and Taxation of Maryland ("SDAT"); (2) the Article$ Merger, pursuant to which the Articles of
Incorporation were amended; (3) a composite Agicielncorporation which shows the Articles of
Incorporation as amended pursuant to the Articféderger; and (4) the Articles Supplementary — &2A
Cumulative Convertible Preferred Stock.

ARTICLES OF INCORPORATION
OF
CASTLE MERGER, INC.

First: The undersigned, Howard L. Rosenberg, whose addsec/o Mayer, Brown & Platt, 190 S. La Salle
Street, Chicago, lllinois 60603, being at leasy&8rs of age, does hereby form a corporation uthegegeneral
laws of the State of Maryland.

Second The name of the corporation is Castle Merger, Inc

Third : The corporation's principal office in the StaféMtaryland is located at c/o The Corporation Trust
Incorporated, 300 E. Lombard Street, Baltimore, Waard 21202. The name and address of the corpatatio
resident agent is The Corporation Trust Incorpaad®0 E. Lombard Street, Baltimore, Maryland 21202

Fourth: The corporation is formed to carry on any lawjukiness.

Fifth : The total number of shares of stock which thgomation shall have authority to issue is 30,000,00
shares of common stock, $.01 par value per sh@enfftmon Stock"), and 10,000,000 shares of seridernped
stock, $.01 par value per share ("Preferred Stock")

€)) Subject to the rights of holders of any seriesrefgrred stock established pursuant to
paragraph (b) of this Article Fifth, each shareammon stock shall entitle the holder to one
vote per share on all matters upon which stockhsldee entitled to vote, to receive
dividends and other distributions as authorizedhgyBoard of Directors in accordance with
the Maryland General Corporation Law and to alhtigof a stockholder pursuant to the
Maryland General Corporation Law. The common steltddl have no preferences or
preemptive, conversion or exchange rights. The @o&Directors may classify or reclassify
any unissued shares of common stock from timentie tiy setting or changing the
designations, preferences, conversion or othetsjgioting powers, restrictions, limitations
as to dividends and other distributions, qualifima$ or terms or conditions of redemption.

(b) The Board of Directors shall have the power frometito time to classify or reclassify, in one
or more series, any unissued shares of seriesrpréfstock by




setting or changing the number of shares consigguch series and the designation,
preferences, conversion and other rights, votinggss, restrictions, limitations as to
dividends and other distributions, qualificatiomslaerms and conditions of redemption of
such shares and, in such event, the corporatidhfé@dor record with the State Department
of Assessments and Taxation of Maryland articlggpEmentary in substance and form as
prescribed by the Maryland General Corporation Lidshares of one class of stock are
classified or reclassified into shares of anoth&sscof stock pursuant to this Article Fifth, the
number of authorized shares of the former clash sbautomatically decreased and the
number of authorized shares of the latter clask lsbautomatically increased, in each case
by the number of shares so classified or reclaskiBo that the aggregate number of shar
stock of all classes that the corporation has aityhim issue shall not be more than the total
number of authorized shares of stock set forthénfirst sentence of this Article Fifth.

Sixth: The corporation shall initially have a board akdirector for so long as the corporation has one
stockholder. The initial director is G. Thomas MckaBeginning at such time as the corporation ha® ithai
one stockholder, the corporation shall have suchbar of directors as is determined pursuant tdyhaws.
However, the number of directors shall never be tean the minimum number required by the Maryland
General Corporation Law.

Seventh Notwithstanding any provision of law permittingr@quiring any action to be taken or approved by
the affirmative vote of the holders of shares @adito cast a greater number of votes, any su¢brashall be
effective and valid if taken or approved by (a) ajonity of the corporation's board of directors dinel
affirmative vote of the proportion of holders ofsés required by statute or (b) the unanimous ebtee
corporation's board of directors and the affirmatrote of holders of shares entitled to cast a ritgjof all the
votes entitled to be cast on the matter.

Eighth: The corporation reserves the right to make angradtment to the charter, now or hereafter authorized
by law, including any amendment which alters theti@act rights, as expressly set forth in the cliadgkany
outstanding shares of stock, and all rights coateupon stockholders in the charter are granteggsuto this
reservation. Notwithstanding any provision of laquiring or permitting such action to be takenmpraved
by the affirmative votes of the holders of sharkestock entitled to cast a greater number of vaiey,
amendment to the charter may be approved by (ajerity of the corporation's board of directors e
affirmative vote of the proportion of holders ofasés required by statute or (b) the unanimous ebtiee
corporation's board of directors and the affirmatirote of holders of shares entitled to cast a ritgjof all the
votes entitled to be cast on the matter. In addittomajority of the Board of Directors may amemel ¢harter,
without stockholder approval, in order to changeriame of the corporation or to change the nanather
designation or the par value of any class or sefiesock of the corporation and the aggregatevphre of the
stock of the corporation.

Ninth : The provisions of Title 3, Subtitle 7 of the M&Emd General Corporation Law (or any successoutst)
shall not be applicable to any acquisition by aagspn of shares of stock of the corporation.




Tenth: To the maximum extent that Maryland law in effirotm time to time permits limitation of the lialtyl
of directors and officers of a Maryland corporatian director or officer of the corporation shad! lable to th
corporation or its stockholders for money damabjkesther the amendment nor the repeal of this Aetinbr
the adoption or amendment of any other provisiothefcorporation's charter or by-laws inconsisteitt this
Article, shall apply to or affect in any respeat tpplicability of the preceding sentence with eg$po any act
or failure to act which occurred prior to such adreent, repeal or adoption. The provisions of thische shal
not be deemed to limit or preclude indemnificatitmthe extent permitted by Maryland law, of a dice or
officer by the corporation for any liability as aettor or officer which has not been eliminatedtig
provisions of this Article.




ARTICLES OF MERGER
between
A. M. CASTLE & CO.
(a Delaware corporation)
and
CASTLE MERGER, INC.
(a Maryland corporation)

A. M. Castle & Co., a corporation duly incorporatat existing under the laws of the State of Detavthe
"Merging Corporation”), and Castle Merger, Inccaaporation duly incorporated and existing underldws
of the State of Maryland (the "Surviving Corporatiy do hereby certify that:

FIRST: The Merging Corporation and the Surviving Corpiaraagree to merge in the manner hereinafter set
forth (the "Merger").

SECOND: The Merging Corporation is incorporated underltives of the State of Delaware and the Surviving
Corporation is incorporated under the laws of tteeSof Maryland.

THIRD : The Merging Corporation was incorporated underganeral laws of the State of Delaware on April
21, 1966. The Merging Corporation became qualifiedo business in the State of Maryland on Augdst 2
1951.

FOURTH: The principal office of the Surviving Corporationthe State of Maryland is located in Baltimore
City. The Merging Corporation does not have anceffin the State of Maryland.

FIFTH : The Merging Corporation does not own an inteiretnd in the State of Maryland.

SIXTH : The terms and conditions of the Merger set fortthese Articles of Merger were advised, authatize
and approved by each of the Surviving Corporatiwth the Merging Corporation in the manner and bwifte
required by its charter or certificate of incorgaoa, as applicable, and the laws of the State afyi&dnd or
Delaware, as applicable, as follows:

€)) The sole member of the Board of Directors of thevising Corporation, by written consent,
adopted resolutions approving the Merger on theseand conditions set forth herein.

(b) The Board of Directors of the Merging Corporatiaha meeting duly called and held on
January 25, 2001, adopted resolutions declaring/drger advisable on the terms and
conditions set forth herein and directing thatMerger be




submitted to the stockholders of the Merging Coagion. The holders of a majority of the
outstanding stock of the Merging Corporation eatitto vote thereon, at a meeting duly
called and held on April 26, 2001, approved thedéewon the terms and conditions set forth
herein.

SEVENTH: The charter of the Surviving Corporation will amended as part of the Merger by deleting
existing Article Second in its entirety and addagew Article Second to read as follows:

"Second: The name of the corporation is A. M. Castle & Co."

EIGHTH : The total number of shares of all classes whadhearty to these Articles of Merger has authority
to issue and the number of shares of each classdodows:

(@)

(b)

The total number of shares of all classes whictStiiving Corporation has authority to
issue is 40,000,000 shares, which includes 30,00008ares of common stock, par value
$.01 per share, and 10,000,000 shares of seritsynae stock, par value $.01 per share. The
aggregate par value of all shares of all classesa par value is four hundred thousand
dollars ($400,000).

The total number of shares of all classes whichMbeging Corporation has authority to is
is 30,000,000 shares of common stock without pareva

NINTH : The manner and basis of converting or exchanigsged stock of the Merging Corporation into st
of the Surviving Corporation is as follows:

(@)

(b)

(©

(d)

Each issued and outstanding share of common sfable dlerging Corporation at the
Effective Time (as defined below) shall, withou¢ thecessity of any action on the part of the
holder thereof, be converted into and become olhegaid and nonassessable share of
common stock of the Surviving Corporation.

From and after the Effective Time, each outstandingificate which prior thereto
represented shares of common stock of the Mergorgdation shall be deemed for all
corporate purposes to evidence the ownership afdhger of shares of common stock of
Surviving Corporation into which such shares hagerbso converted as provided in clause
(a) above.

From and after the Effective Time, the 100 shafemmon stock of the Surviving
Corporation issued and outstanding immediatelyrpadhe Effective Time shall be cancel
and no consideration shall be issued in exchareyefibr.

There are no shares of series preferred stockedsthviving Corporation issued and
outstanding.

TENTH : These Articles of Merger shall become effectipem acceptance for record by the State Department
of Assessments and Taxation of Maryland (the "HiffecTime").




ELEVENTH: Each undersigned officer acknowledges these AstiofeMerger to be the corporate act of the
respective corporation on whose behalf he has djgared further, as to all matters or facts requicebe
verified under oath, each undersigned officer aekadges that to the best of his knowledge, inforomaénd
belief, these matters and facts relating to thea@tion on whose behalf he has signed are tra# material
respects and that this statement is made und@ethedties for perjury.




COMPOSITE
ARTICLES OF INCORPORATION
OF
A. M. Castle & Co.
(As amended through June 5, 2001)

First: The undersigned, Howard L. Rosenberg, whose addsec/o Mayer, Brown & Platt, 190 S. La Salle
Street, Chicago, lllinois 60603, being at leasy&8rs of age, does hereby form a corporation utheéegeneral
laws of the State of Maryland.

Second The name of the corporation is A. M. Castle & Co.

Third : The corporation's principal office in the StaféMaryland is located at c/o The Corporation Trust
Incorporated, 300 E. Lombard Street, Baltimore, Ward 21202. The name and address of the corpatstio
resident agent is The Corporation Trust Incorpaad®0 E. Lombard Street, Baltimore, Maryland 21202

Fourth: The corporation is formed to carry on any lawjukiness.

Fifth : The total number of shares of stock which thgomation shall have authority to issue is 30,000,00
shares of common stock, $.01 par value per sh@enffmon Stock"), and 10,000,000 shares of seridenpee
stock, $.01 par value per share ("Preferred Stock")

(@) Subject to the rights of holders of any seriesrefgrred stock established pursuant to
paragraph (b) of this Article Fifth, each shareammon stock shall entitle the holder to one
vote per share on all matters upon which stockhsldee entitled to vote, to receive
dividends and other distributions as authorizedhigyBoard of Directors in accordance with
the Maryland General Corporation Law and to alhtigof a stockholder pursuant to the
Maryland General Corporation Law. The common steltddl have no preferences or
preemptive, conversion or exchange rights. The 8o&Directors may classify or reclassify
any unissued shares of common stock from timente iy setting or changing the
designations, preferences, conversion or othetgjgioting powers, restrictions, limitations
as to dividends and other distributions, qualifima$ or terms or conditions of redemption.

(b) The Board of Directors shall have the power frometito time to classify or reclassify, in one
or more series, any unissued shares of seriesrpgéfstock by setting or changing the
number of shares constituting such series anddbigdation, preferences, conversion and
other rights, voting powers, restrictions, limitats as to dividends and other distributions,
gualifications and terms and conditions of redeorptif such shares and, in such event, the
corporation shall




file for record with the State Department of Assessts and Taxation of Maryland articles
supplementary in substance and form as prescripéidebMaryland General Corporation
Law. If shares of one class of stock are classifieckclassified into shares of another clas
stock pursuant to this Article Fifth, the numberaothorized shares of the former class shall
be automatically decreased and the number of aattbshares of the latter class shall be
automatically increased, in each case by the nuwitshiares so classified or reclassified, so
that the aggregate number of shares of stock ofadkes that the corporation has authori
issue shall not be more than the total number tfaaized shares of stock set forth in the 1
sentence of this Article Fifth.

Sixth: The corporation shall initially have a board akdirector for so long as the corporation has one
stockholder. The initial director is G. Thomas MckaBeginning at such time as the corporation ha® ithai
one stockholder, the corporation shall have suchbar of directors as is determined pursuant tdoyhkaws.
However, the number of directors shall never bs tean the minimum number required by the Maryland
General Corporation Law.

Seventh Notwithstanding any provision of law permittingrequiring any action to be taken or approved by
the affirmative vote of the holders of shares &dito cast a greater number of votes, any sud¢brashall be
effective and valid if taken or approved by (a) ajonity of the corporation's board of directors dinel
affirmative vote of the proportion of holders ofsés required by statute or (b) the unanimous ebtee
corporation's board of directors and the affirmatiote of holders of shares entitled to cast a ritgjof all the
votes entitled to be cast on the matter.

Eighth: The corporation reserves the right to make angraiment to the charter, now or hereafter authorized
by law, including any amendment which alters thetiact rights, as expressly set forth in the cliaakany
outstanding shares of stock, and all rights coateupon stockholders in the charter are grantegsuto this
reservation. Notwithstanding any provision of laquiring or permitting such action to be takenmgpraved
by the affirmative votes of the holders of sharkestock entitled to cast a greater number of vadey,
amendment to the charter may be approved by (ajerity of the corporation's board of directors dnel
affirmative vote of the proportion of holders ofsés required by statute or (b) the unanimous ebtee
corporation's board of directors and the affirmatiote of holders of shares entitled to cast a ritgjof all the
votes entitled to be cast on the matter. In addittomajority of the Board of Directors may amemel ¢harter,
without stockholder approval, in order to changeriame of the corporation or to change the nano¢her
designation or the par value of any class or sefissock of the corporation and the aggregatevphre of the
stock of the corporation.

Ninth : The provisions of Title 3, Subtitle 7 of the Mi&Emgd General Corporation Law (or any successouts)
shall not be applicable to any acquisition by aagspn of shares of stock of the corporation.

Tenth: To the maximum extent that Maryland law in efffrom time to time permits limitation of the liaiy
of directors and officers of a Maryland corporatian director or officer of the corporation shad! leable to th
corporation or its stockholders for money damafyesther the




amendment nor the repeal of this Article, nor themion or amendment of any other provision of the
corporation's charter or by-laws inconsistent wlitils Article, shall apply to or affect in any respée
applicability of the preceding sentence with respe@ny act or failure to act which occurred ptmisuch
amendment, repeal or adoption. The provisionsiefAlticle shall not be deemed to limit or preclude
indemnification, to the extent permitted by Maryddaw, of a director or officer by the corporatifam any
liability as a director or officer which has notdmeeliminated by the provisions of this Article.




A.M. CASTLE & CO.

ARTICLES SUPPLEMENTARY
SERIES A CUMULATIVE CONVERTIBLE PREFERRED STOC

A.M. Castle & Co., a Maryland corporation (the "@oration"), hereb
certifies to the State Department of AssessmerdsTanation of Maryland that:

FIRST: Under a power contained in Article Fifthtbé charter of th
Corporation (the "Charter"), the Board of Directofshe Corporation (the
"Board of Directors") adopted resolutions classifyand designating 12,000
shares of Preferred Stock (as defined in the Chateshares of Series A
Cumulative Convertible Preferred Stock, with thefprences, conversion and
other rights, voting powers, restrictions, limitats as to dividends and other
distributions, qualifications and terms and cormisi of redemption set forth
below. Upon any restatement of the Charter, Sestlothrough 8 of this Article
First shall become part of Article Fifth of the Ctest, with such changes in
enumeration as are necessary to complete suclerastat.

Section 1. Designation of Amount. The shares ohagries shall b
designated as "Series A Cumulative Convertibled?retl Stock” (the "Series A
Preferred") and the authorized number of sharestitoting such series shall
be 12,000. In accordance with the terms hereof) share of Series A Preferred
shall have the same relative rights as and beign all respects with
each other share of Series A Preferred.

Section 2. Dividends. When and as authorized byBtieerd of Director:
and declared by the Corporation and to the extemhitted under the Maryland
General Corporation Law, the Corporation shall gaydends to the holders of
the Series A Preferred as provided in this Se@ion

(@) In the event that the Corporation fixes a rdatate for the
making of any dividend or distribution on the Cargtion's common stock, $.01
par value per share (the "Common Stock"), othen thieidends payable solely in
Common Stock, subject to the receipt of any reguangproval under Section
3(b)(iii), the holder of each share of Series Afémed on such record date
shall be entitled to receive an equivalent dividendistribution on the
number of shares of Common Stock into which suehiesbf Series A Preferred is
convertible as of the record date for such dividendistribution.

(b) The Series A Preferred shall pay, in respeetash Dividenc
Period, cumulative dividends in an amount per skgtel to the excess (if any)
of (i) 8% per annum (2% on a quarterly basis) @anAkcreted Value of the
Series A Preferred as of the immediately preceBividend Reference Date (or,
for the initial Dividend Period, as of the dateisfuance) over (ii) the
amount of any cash dividends per share of SeriBseferred that have been paid
or to be paid during such Dividend Period pursdargection 2(a). Dividends
paid pursuant to this Section 2(b) shall be payab&rears quarterly on
March 30, June 30, September 30 and December 84cbfyear (each such date




being a "Dividend Reference Date" and each suchtepyaperiod being a
"Dividend Period"). Each such dividend shall begiag to the holders of record
of shares of the Series A Preferred on the Marclid®e 15, September 15 and
December 15, respectively, as they appear on tiok sécords of the
Corporation at the close of business on such retatel Subject to Section

2(c), an amount equal to any such dividends nat with respect to any
Dividend Period shall be added to the Accreted ¥aliithe Series A Preferred.
Such increased Accreted Value after each DividestibB shall be used for
purposes of calculating dividends for succeedingdeind Periods (except to the
extent any such dividends included in the Accréfellie are subsequently
declared and paid). Such dividends shall accrua fiod including the date of
issuance of such share of Series A Preferred torahading the first to occur

of (i) the date on which the Series A Liquidatioalie of such share of Series
A Preferred is paid to the holder in accordancéBiection 4, (ii) the date on
which such share of Series A Preferred is conventiedshares of Common Stock
in accordance with Section 5 or (iii) the date dmiak such share is otherwise
acquired by the Corporation. Such dividends statuee whether or not such
dividends have been authorized or declared andhsher not there are profits,
surplus or other funds of the Corporation legallgikable for the payment of
dividends, and such dividends shall be cumulatiéh ghat all accrued and
unpaid dividends shall be fully paid or declarethviunds irrevocably set

apart for payment before any dividend or distribatmay be declared or paid or
set apart for payment with respect to any JunicuBtes. The date on which
the Corporation initially issues any share of SeAePreferred shall be deemed
to be the "date of issuance" for such share okeSekxiPreferred, regardless of
the number of times a transfer of such share isenoathe stock records
maintained by or for the Corporation and regardtgsee number of

certificates which may be issued to evidence shelnesof Series A Preferred.

(c) Prior to the payment of any dividends pursuargection 2(a) o
Section 2(b) in the last Dividend Period of anyecalar year, the Corporation
shall make the following "true-up" adjustment, rifyato the extent the total
aggregate amount of dividends paid and to be paisijant to Section 2(a) and
Section 2(b) on the Series A Preferred for thatmadr year would exceed 8%
per annum on the Accreted Value (such excess,Tibil' Dividend Excess") then
(i) to the extent dividends paid or payable purstersection 2(a) for that
calendar year are less than 8% per annum on theet&ccValue, (A) first, the
aggregate amount of dividends to be paid purswe8ettion 2(a), if any, and
Section 2(b) in the last Dividend Period of suclerdar year shall be reduced
by the Total Dividend Excess (but not below zemd éB) second, the aggregate
amount of dividends payable pursuant to Sectiojy #(any, and Section 2(b)
in each succeeding Dividend Period shall be red{getnot below zero) by the
amount of any remaining Total Dividend Excess uh## Total Dividend Excess is
reduced to zero; and (ii) to the extent dividendis ppr payable pursuant to
Section 2(a) for that calendar year would equaxmeed 8% per annum on the
Accreted Value, (A) first, no dividends shall beyghle pursuant to Section
2(b) in the last Dividend Period of that calendeary (B) second, any
dividends to be paid pursuant to Section 2(a) énlaéist Dividend Period of
such calendar year shall be reduced by the aggregadunt of dividends paid
pursuant to Section 2(b) during the first threed8)idend Periods of such
calendar year (such aggregate amount, the "Prdf&irédend Excess") (but not
below zero) and (C) third, the aggregate amouxtivaflends payable pursuant to
Section 2(a), if any, and Section 2(b) in each sading Dividend Period shall
be reduced (but not below zero) by the amount gframaining Preferred
Dividend Excess until the Preferred Dividend Exdsseduced to zero. It is
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understood that in applying the provisions of fhasagraph to any calender
year, any reductions in the amount of dividendsalbt paid in that calend:
year due to the car-over of any Total Dividend Excess or Preferredi@éwnd
Excess from a prior calender year shall be disceghr

(d) Dividends payable pursuant to Section 2(b)pagable in cash o
if the Corporation so elects and if agreed to lgytiblder of shares of Series
A Preferred, Common Stock. If such dividends aiid paCommon Stock to any
consenting holder, the Current Market Price onditte the dividends are
declared will be used in calculating the numbestadres paid to such holder.

(e) If a holder converts shares of Series A Preteafter the clos
of business on the record date for a dividend afdrb the opening of business
on a Dividend Reference Date for such dividend tipeirsuant to Section
5(a)(vii), the holder will be required to pay tetlorporation at the time of
such conversion the amount of such dividend.

(f) Except as otherwise provided herein, if at Eime the
Corporation pays less than the total amount ofdéinds then accrued with
respect to the Series A Preferred, such paymelfittshdistributed pro rata
among the outstanding shares of Series A Preféaedd upon the aggregate
dividends accrued but unpaid on such outstandiagestof Series A Preferred.

(9) Dividends payable on the shares of Series Aehel for any
period less than a full Dividend Period shall benpated on the basis of a
365-day year and the actual number of days elapstbe period for which such
dividend is payable.

Section 3Voting Rights.

(a) Except as otherwise required by law, the held¢iSeries #
Preferred will be entitled to vote on all matteye voted upon or actions to
be taken by the Corporation's shareholders, vating single class with the
Common Stock, with each share of Series A Prefdraatihg a number of votes
equal to the number of votes possessed by the muhbéole shares of Common
Stock into which such share of Series A Prefersatbnvertible as of the
record date for the determination of shareholdetitled to vote on such
matter, or if no record date is specified, as efdate of such vote or date
of any written consent, as the case may be.

(b) In addition to the voting rights contained iecBon 3(a), a
long as any shares of Series A Preferred remastanding, the Corporation
shall not, without the vote or written consenttwg holders of a majority of
the shares of Series A Preferred then outstandirg'Majority Preferred
Holders"): (i) amend, repeal, modify or supplemamy provision of the Charter,
these Articles Supplementary or the Corporatioplavs, whether by merger,
consolidation or otherwise, in a manner that adgraffects any of the
rights, preferences or privileges of the Seriesréfétred, including any
increase in the number of authorized shares oéSé&iPreferred; (ii) create
(by reclassification or otherwise) any new classaes of equity securities
which by its terms has rights, preferences or [@@gés senior to or equal to
the Series A Preferred in respect to dividendspondiquidation; (iii) pay or
declare dividends or make any distributions on &nyior Securities (other than
dividends payable solely in Common Stock) unlessGbrporation is current in
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its payments of accumulated and unpaid dividendsdadolders of the Series A
Preferred shares, in which event the Corporation pag cash dividends with
respect to its Common Stock in an amount not teedd.50 per share per annum;
(iv) repurchase, redeem or otherwise acquire anyod$ecurities (other than

(A) repurchases of odd-lot holdings of less tha@ §8ares of Common Stock from
registered shareholders at market price and (Braordance with the terms of
any Junior Securities, the creation and issuaneehath was approved by the
Majority Preferred Holders); or (v) agree to do arfighe foregoing; provided,
however, that the foregoing shall not limit the @anation from granting

options for stock issued to employees, directorsomsultants of the

Corporation pursuant to a stock option or equitemtive plan approved by the
Board of Directors or from the authorization omigsce of shares of stock for
which such options become exercisable.

Section 4 Liquidation Rights.

(@) In the event of any liquidation, dissolutionvanding up of the
affairs of the Corporation, whether voluntary dnetvise, the holders of
shares of Series A Preferred shall be entitle@¢eive, out of the assets of
the Corporation available for distribution to itsaseholders, for each share
of Series A Preferred, an amount ("Series A LigtiadaValue") equal to the
greater of (i) the Accreted Value of such shareSeries A Preferred on the
date of distribution, plus all dividends (whethemot declared) on such share
accrued since the end of the previous Dividenddg@erninus the amount of any
then existing Total Dividend Excess or Preferredid®nd Excess, or (ii) the
amount to which the holder of such share of Seki€seferred would be entitled
if all Series A Preferred shares had been convémntetediately prior to such
time of liquidation, dissolution or winding up, loeé any distribution shall be
made to the holders of any Junior Securities. &rugny liquidation,
dissolution or winding up of the Corporation, thlesets distributable among the
holders of shares of Series A Preferred are irgafft to permit the payment
in full to the holders of all such shares of akferential amounts payable to
such holders, then the entire assets of the Cdiporso distributable shall
be distributed ratably among the holders of theeshaf Series A Preferred in
proportion to the respective amounts that woulgdgable per share if such
assets were sufficient to permit payment in full.

(b) For purposes of this Section 4, a distributdbassets in an
dissolution, winding up or liquidation shall notlade (i) any consolidation
or merger of the Corporation with or into any otbatity, provided that, in
each case, effective provision is made in thefazate or articles of
incorporation or other governing documents of #sulting or surviving entity
or otherwise for the protection of the rights of fiolders of shares of Series
A Preferred, or (ii) a sale or other dispositioratifor substantially all of
the Corporation's assets to another person ogentit

(c) Whenever the distribution provided for in tBisction 4 shall b
payable or made in property other than cash, theevat such distribution
shall be the fair market value of such propertdetermined jointly by the
Corporation and the Majority Preferred Holderghdy are unable to reach
agreement within a reasonable period of time, #idrer of the Company or the
Majority Preferred Holders may require that suclugde determined by an
independent appraiser experienced in valuing sy of property jointly
selected by the Corporation and the Majority PreféiHolders. The
determination of such appraiser shall be final binding upon the parties and
the fees and expenses of such appraiser shallibecgally between the
Corporation and the Majority Preferred Holders.
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(d) After the payment of the full preferential amdsiprovided for ir
Section 4(a) to the holders of shares of SeriesefePed, such holders shall
be entitled to no other or further participatiorttie distribution of the
assets of the Corporation.

Section 5Conversior.

(a) Conversion Procedul.

(i) At any time and from time to time, a holderSdries A
Preferred shall have the right to convert any s Series #
Preferred into the number of shares of Common Stockputed by
dividing (X) the Accreted Value of such share ofi&& A Preferred ti
be converted on the date of conversion, plus @itidnds (whether ¢
not declared) accrued since the end of the prevbavisend Period
minus the amount of any then existing Total Dividéixcess o
Preferred Dividend Excess, by (Y) the ConversianéPthen in effec
for such share of Series A Preferred, subjectedithitations se
forth in Section 5(b)

(if) Each conversion of Series A Preferred pursuar8ectior
5(a) shall be effected by delivery, to the offidele Corporatior
or to any transfer agent for such shares, of datioesec
certificates for the shares being converted andritfen notice tc
the Corporation that the holder elects to conwechsshares. Unle:
the shares issuable on conversion are to be issubd same name .
the name in which such shares of Series A Prefemedegisterec
each share surrendered for conversion shall bexgzaied by
instruments of transfer, in form reasonably satisfiey to the
Corporation, duly executed by the holder or thelads duly
authorized attorney and an amount sufficient to gaytransfer o
similar tax pursuant to Section 5(a)(viii). Converspursuant tc
Section 5(a) shall be deemed to occur immediatety o the close
of business on the date the certificates and natiealelivered. A
the time any such conversion has been effectedights of the
holders of shares of Series A Preferred so condyatiall cease wit
respect to such shares of Series A Preferred, @tdtelder:
entitled to receive Common Stock upon conversiosuch Series /
Preferred shall be treated for all purposes asetberd holders ¢
such shares of Common Stock on the date conveissiieemed to hav
been effectec

(iii) As soon as practicable after (x) a converdias beel
effected and (y) the certificate(s) representirgabnverted share
of Series A Preferred have been surrendered tprtheipal office of
the Corporation or to any transfer agent for suares, the
Corporation shall deliver to the converting holc

(A) a certificate or certificates represegtthe numbe
of shares of Common Stock issuable by reason d&f
conversion in such name or names and such denaarit
or denominations as the converting holder
specified,;
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(B) a certificate representing any shareSerfes A
Preferred which were represented by the certifioa
certificates delivered to the Corporation in coriec
with such conversion but which were not convertet

© any amount payable under Section 5(ay(ith respec
to such conversior

(iv) The Corporation shall not close its books agathe
transfer of Series A Preferred or of Common Steekiéd or issuab
upon conversion of Series A Preferred in any mattrarinterfere:
with the timely conversion of Series A Preferred.afly time tha
conversion of shares of Series A Preferred pursigatiis Sectior
5(a) has occurred, the shares of Series A Prefsogednverted she
not thereafter be reissued, sold or transferretbemed to be issut
and outstanding for any purpose and the numbenarkes of Series .
Preferred authorized to be issued by the Corparatiall be reduce
by the number of shares of Series A Preferred suarted.

(v) The Corporation shall at all times reserve kedp availabl
out of its authorized but unissued shares of Com8tonk, solely fo
the purpose of issuance upon the conversion oéstudrthe Series .
Preferred, such number of shares of Common Stoekesissuable upc
the conversion of all outstanding Series A PretkrAdl shares o
Common Stock which are so issuable shall, wheregguaccordanc
with the terms hereof, be duly and validly issuetly paid and
nonassessable. The Corporation shall not take @imgnahat woulc
cause the number of authorized but unissued sb&@smmon Stock t
be less than the number of such shares required teserve:
hereunder for issuance upon conversion of the Sériereferred

(vi) If any fractional interest in a share of Commfstock would
except for the provisions of this subparagraphjddazered upon an
conversion of the Series A Preferred, the Corponaiin lieu of
delivering the fractional share therefor, may paymount to thi
holder thereof equal to the Current Market Pricewth fractiona
interest as of the date of conversion. The detatitin as to th
amount of any cash payment in lieu of the issuarfi¢ectional
shares shall be based upon the total number oéslodiSeries /
Preferred being converted at any one time by theéendhereof, no
upon each share of Series A Preferred being carl

(vii) If any holder surrenders shares of Seriesréf&red for
conversion after the close of business on the dedate for the
payment of a dividend and prior to the openingusdibess on th
Dividend Reference Date for such dividend, themwitbstanding sucl
conversion, the dividend payable on such DividerteRence Date wil
be paid to the registered holder of such sharesioh record datt
In such event, such shares, when surrendered fmecsion, must b
accompanied by payment of an amount equal to thidedid payable o
such Dividend Reference Date on the shares so oeav
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(viii) If a holder converts shares of Series A Bredd, the
Corporation shall pay any documentary, stamp oilairissue ol
transfer tax due on the issue of Common Stock diperconversion. Th
holder, however, shall pay to the Corporation tm@ant of any ta:
which is due (or shall establish to the satisfactibthe
Corporation the payment thereof or that no suchmayt is due) if th
shares are to be issued in a name other than the afsuch holde
and shall pay to the Corporation any amount reduisethe las
sentence of Section 5(a)(vi

(b) Conversion Prict.

(i) The "Conversion Price" of each share of Sefidreferrec
shall be $6.69, subject to adjustment from timgne pursuant t
this Section 5, provided, however, that in no estrall the
Conversion Price be adjusted below $4

(i) If and whenever after the date of the origiissuance o
Series A Preferred shares (the "Series A Origissldnce Date") tt
Corporation issues or sells or, in accordance thithSection 5, i:
deemed to have issued or sold, any shares of Corfatoak for &
consideration per share less than the Conversiogr Preffect
immediately prior to the time of such issuanceale ®r deeme
issuance or sale, then immediately upon such issuansale o
deemed issuance or sale the Conversion Pricetshadiduced to th
Conversion Price determined by dividing (A) the soinl) the produc
derived by multiplying the Conversion Price in effenmediately
prior to such issuance or sale or deemed issuarsseby th¢
number of shares of Common Stock Deemed Outstaraimgdiately prio
to such issuance or sale or deemed issuance opiaig?2) the
consideration, if any, received by the Corporatipon such issuanc
or sale, by (B-- the number of shares of Common Stock Dee
Outstanding immediately after such issue or saldeemed issuance
sale.

(iif) Notwithstanding the foregoing, there shall he adjustmen
in the Conversion Price as a result of any issuansale (or deeme
issuance or sale) of (a) shares of Common Stoclkedsgpon conversic
of the Series A Preferred, (b) securities for whachadjustment i
already made pursuant to Section 5(c)(vii), (cyebaf stock, o
options to purchase stock, issued to employees;tdirs o1
consultants of the Corporation pursuant to a stgtion or equity
incentive plan approved by the Board of Direct@$ securities
issued in connection with the acquisition of angibass that is
bona fide, arms' length transaction (as determimggbod faith by
the Board of Directors) which has been approvethbyBoard o
Directors, (e) securities issued pursuant to @oimection with an'
strategic alliance, joint venture or corporate parship that is
bona fide arms' length transaction (as determinggbod faith by thi
Board of Directors) which has been approved byBbard of Directors
(f) securities issued to banks, equipment lessosinuilar financial
institutions in connection with a bank financingugment lease ¢
other comparable transaction approved by the BoGRirectors, (g]
the Blair Shares, or (h) the issuance of securities/hich the
Majority Preferred Holders have elected (by votevatten consent
to exclude from the provisions of this Section 5
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(c) Effect on Conversion Price of Certain Eventst. purposes ¢
determining the Conversion Price under Section, 5fig) following shall be
applicable:

(i) Issuance of Options. Except as provided in iBadh(b)(iii),
if the Corporation in any manner grants, issuesetls any Option
and the price per share for which Common Stockssable upon th
exercise of such Options, or upon conversion ohaxge of an'
Convertible Securities issuable upon exercise ofi $Dptions, is les
than the Conversion Price in effect immediatelppto the time o
the granting, issuance or sale of such Optionsg, the total maximun
number of shares of Common Stock issuable upoexbecise of suc
Options or upon conversion or exchange of the ta&timum amount c
such Convertible Securities issuable upon the éseeaf such Option
shall be deemed to be outstanding and to haveibseed and sold
the Corporation at the time of the granting, isegaor sale of suc
Options for such price per share. For purposekisftaragraph, th
"price per share for which Common Stock is issuasitall be
determined by dividing (A) the sum of (1) the tadahount, if any
received or receivable by the Corporation as camatibn for the
granting, issuance or sale of such Options, pluth@ minimum
aggregate amount of additional consideration paytbthe
Corporation upon exercise of all such Options, (f8)sn the case ¢
such Options which relate to Convertible Securitibe minimurr
aggregate amount of additional consideration, ¥f @ayable to th
Corporation upon the issuance or sale of such GtibleeSecurities
and the conversion or exchange thereof, by (B}dted maximun
number of shares of Common Stc-- issuable upon the exercise of si
Options or upon the conversion or exchange ofuah<Convertible
Securities issuable upon the exercise of such @gtido furthel
adjustment of the Conversion Price shall be maderw@onvertible
Securities are actually issued upon the exerciseicti Options
when Common Stock is actually issued upon the éseaf such Option
or the conversion or exchange of such Convertibleugties.

(i) Issuance of Convertible Securities. Exceppasvided in
Section 5(b)(iii), if the Corporation in any mannssues or sell
any Convertible Securities and the price per sfareshich Commor
Stock is issuable upon conversion or exchange dherdess than th
Conversion Price in effect immediately prior to thee of suct
issuance or sale, then the maximum number of slsfi@smmon Stocl
issuable upon conversion or exchange of such CthleBecurities
shall be deemed to be outstanding and to haveibseed and sold k
the Corporation at the time of the issuance or ahsich
Convertible Securities for such price per share.tke purposes ¢
this paragraph, the "price per share for which Comi®tock i<
issuable" shall be determined by dividing (A) thiensof (1) the tota
amount received or receivable by the Corporatiocoasideration fo
the issue or sale of such Convertible Securitiks (2) the minimun
aggregate amount of additional consideration, yf gayable to th
Corporation upon the conversion or exchange thebsofB) the tota
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maximum number of shares of Common Stock issugida the conversio
or exchange of all such Convertible Securities fiNther adjustmer

of the Conversion Price shall be made when ComntockSs actually
issued upon the conversion or exchange of such &bthhe Securities

and if any such issuance or sale of such Conver8elcurities i:

made upon exercise of any Options for which adjestisiof the
Conversion Price had been made pursuant to otbeisions of this
Section 5, no further adjustment of the convergigce shall be mad

by reason of such issue or s

(iii) Change in Option Price or Conversion Rateh purchas
price provided for in any Options, the additionahsideration, i
any, payable upon the conversion or exchange ofCamyertible
Securities or the rate at which any Convertibleusites are
convertible into or exchangeable for Common Stdeknges at any tim:
the Conversion Price in effect at the time of sclcange shall b
immediately adjusted to the Conversion Price thatlad have been i
effect at such time had such Options or Converfgeurities stil
outstanding provided for such changed purchase paiditiona
consideration or conversion rate, as the case magttihe time
initially granted, issued or sold, provided thasufch adjustmer
would result in an increase of the Conversion Pthes in effect
such adjustment shall not be effective until 30dafger writter
notice thereof has been given by the Corporatiaailtoolders of the
Series A Preferred. For purposes of this Sectiaj(ifi}, if the
terms of any Option or Convertible Security thaswatstanding as «
the Series A Original Issuance Date are chang#tkeimanne
described in the immediately preceding sentenes, sluch Option ¢
Convertible Security and the Common Stock deenmsdhisle upol
exercise, conversion or exchange thereof shalkeleengd to have bet
issued as of the date of such cha

(iv) Treatment of Expired Options and Unexerciseh¢zrtible
Securities. Upon the expiration of any Option @ thrmination o
any right to convert or exchange any Convertibleusiey without the
exercise of any such Option or right, the Conver$tdace then ir
effect hereunder shall be adjusted immediatelji¢oQonversion Pric
that would have been in effect at the time of sexgbiration or
termination had such Option or Convertible Secutiiyjthe exten
outstanding immediately prior to such expiratiortemination, neve
been issued, provided, that if such expiratioreamtnation woulc
result in an increase in the Conversion Price thegifect, suct
increase shall not be effective until 30 days aftetten notice
thereof has been given to all holders of the S&iPseferred. Fo
purposes of this Section 5(c)(iv), the expiratioriesmination of
any Option or Convertible Security that was outditag as of the
Series A Original Issuance Date shall not cause&theversion Pric
hereunder to be adjusted unless, and only to ttemethat, a chanc
in the terms of such Option or Convertible Securaysed itto b
deemed to have been issued after the Series An@rilgisuance Dat

(v) Calculation of Consideration Received. If angn@mon Stock
Option or Convertible Security is issued or soldleemed to hav
been issued or sold for cash, the consideratiogived therefo
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shall be deemed to be the amount received by tingo€ation therefor
If any Common Stock, Option or Convertible Secuistyssued or sol
for a consideration other than cash, the amoutite@tonsideratio
other than cash received by the Corporation sleathb fair marke
value of such consideration. If any Common Stoghti@ or
Convertible Security is issued to the owners ofrtbe-surviving
entity in connection with any merger in which ther@oration is the
surviving corporation, the amount of consideratioerefor shall b
deemed to be the fair market value of such poufaie net asse
and business of the n-surviving entity as is attributable to su
Common Stock, Option or Convertible Security, asdhse may be. F
purposes of this Section 5(c)(v), fair market vadhall be
determined jointly by the Corporation and the Mayo

Preferred Holders. If they are unable to reacheagemnt within &
reasonable period of time, then either of the Cargpa the Majority
Preferred Holders may require that such value beraéned by ar
independent appraiser experienced in valuing symh of property
jointly selected by the Corporation and the MajoRreferrec
Holders. The determination of such appraiser di@final anc
binding upon the parties and the fees and expafseeh appraise
shall be split equally between the Corporation gredMajority
Preferred Holders

(vi) Record Date. If the Corporation fixes a recdede for the
holders of Common Stock for the purpose of entjtlimem (A) to
receive a dividend or other distribution payabl€mmmon Stock
Options or in Convertible Securities or (B) to suiise for or
purchase Common Stock, Options or Convertible Stesirthen sucl
record date shall be deemed to be the date ofsue ior sale of tr
shares of Common Stock deemed to have been isswatauipon the
declaration of such dividend or upon the makingwh othe
distribution or the date of the granting of sughtiof subscriptiol
or purchase, as the case may

(vii) Subdivisions or Combinations of Common Stolkfkhe
Corporation at any time subdivides (by any stodk,sgiock
dividend, recapitalization or otherwise) one or enolasses of it
outstanding shares of Common Stock into a greaterber of share:
the Conversion Price in effect immediately priosteh subdivisiol
shall be reduced proportionately, and if the Caaion at any time
combines (by combination, reverse stock split, pgaization or
otherwise) one or more classes of its outstandiages of Commo
Stock into a smaller number of shares, the ConwerBrice in effec
immediately prior to such combination shall be @agec
proportionately

(viii) Increase in Conversion Price. Except as pited in
subsections (iii), (iv) and (vii) of this Sectiofc, in no even
shall the Conversion Price in effect at any timerloeeased pursua
to any adjustment under Section 5(b) or Sectioh

(i) Notices. As soon as practicable after any siifent of the
Conversion Price, the Corporation shall give writtetice thereof ti
all holders of Series A Preferred, setting fortméasonable dete
and certifying the calculation of such adjustm
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(X) Minimum Adjustment. No adjustment in the Corsien Price
shall be required unless such adjustment wouldiregu increase
decrease of at least one percent in such pricejded that an
adjustments which by reason of this Section 5(@(®)not require
to be made shall be carried forward and takenaotmunt at suc
time when such adjustments would in the aggregafeire an increas
or decrease of at least one percent in such pgkitealculations
under this Section 5(c) shall be made to the neamesdecimal
points.

(d) Mandatory Conversion. If on any date afterftfte anniversary
of the Series A Original Issuance Date, the Curkéaitket Price equals or
exceeds 200% of the then applicable ConversiorePais adjusted pursuant to
the anti-dilution provisions described above, tlegg@ration may elect, by
written notice delivered to the Transfer Agent twat copy to each holder of
Series A Preferred), no later than five business @dter such date, to cause
all (but not less than all) of the outstanding skasf Series A Preferred be
converted into shares of Common Stock. Any suclversion shall be deemed to
have been effected, without further action by aastyg immediately prior to
the close of business on the fifth business day afich notice is received by
the Transfer Agent. The number of shares of Com8tonk deliverable upon
conversion of one share of Series A Preferred &igadiqual to (i) the Accreted
Value of such share on the date of conversion, glludividends (whether or
not declared) accrued since the end of the pre\iivisend Period, divided by
(i) the Conversion Price. At the time of such cersion, the rights of the
holders of shares of Series A Preferred shall ced@berespect to such shares
of Series A Preferred, and such holders shalldatdd for all purposes as the
record holders of such shares of Common Stock lidswson conversion. The
provisions of Section 5(a) (other than Section (@§ashall apply to any
mandatory conversion under this Section 5(d).

Section 6. Purchase Rights. If at any time the G@ton
distributes, grants, issues or sells Purchase Kittn each holder of shares
of Series A Preferred will be entitled to acquirpon the terms applicable to
such Purchase Rights, the aggregate Purchase Rifitis such holder could have
acquired if such holder had held the number of elsblares of Common Stock
acquirable upon conversion of such holder's shafr8gries A Preferred
immediately before the record date for the grastjance or sale of such
Purchase Rights, or, if no record date is fixed,dhte as of which the record
holders of Common Stock are to be determined fedibtribution, issue or sale
of such Purchase Rights.

Section 7 Genera..

(&) The Corporation shall keep at its principala&fa register fo
the registration of Common Stock and Series A Prefe Upon the surrender of
any certificate representing Common Stock or Sexi€seferred at such place,
the Corporation shall, at the request of the rebaider of such certificate,
execute and deliver a new certificate or certiisah exchange therefor
representing in the aggregate the number of shepessented by the
surrendered certificate. Each such new certifisatdl be registered in such
name and shall represent such number of sharegeguested by the holder of
the surrendered certificate and shall be substbnidentical in form to the
surrendered certificate.
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(b) Upon receipt of evidence reasonably satisfgdimthe
Corporation (an affidavit of the registered holdkall be satisfactory) of the
ownership and the loss, theft, destruction or ratitih of any certificate
evidencing shares of Common Stock or Series A Begfeand in the case of any
such loss, theft or destruction, upon receipt deémnity reasonably
satisfactory to the Corporation (provided thahi holder is a financial
institution or other institutional investor, incing W.B. & Co., its own
agreement shall be satisfactory), or, in the casay such mutilation upon
surrender of such certificate, the Corporationlsiadcute and deliver in lieu
of such certificate a new certificate of like kirgpresenting the number of
shares of such class represented by such lostnstbéstroyed or mutilated
certificate and dated the date of such lost, stalestroyed or mutilated
certificate.

(c) Except as otherwise expressly provided hereydenotices
referred to herein shall be in writing and shalldedivered by registered or
certified mail, return receipt requested and pastagpaid, by reputable
overnight courier service, charges prepaid, ordng@nal delivery, and shall
be deemed to have been given (i) three (3) busthegs after being sent by
registered or certified malil, (ii) one (1) businélsy after being deposited
with such an overnight courier service, and (ippn delivery, if by personal
delivery, if mailed or delivered (A) to the Corptiom, at its principal
executive offices, or (B) to any stockholder, attsholder's address as it
appears in the stock records of the Corporatiotegésmotherwise indicated by
any such holder).

Section 8 Definitions.

"Accreted Value" equals, with respect to one slodigeries A Preferred,
$1,000.00, plus the amount of any dividends addesith Accreted Value in
accordance with Section 2, minus the amount ofdiwigends included in
Accreted Value that are subsequently declared aittl(prhich aggregate amount
shall be subject to adjustment whenever there shallr a stock dividend,

stock split, combination, subdivision or other danievent).

"Blair Shares" means 17,937 shares of Common Ss$scled to William Blair &
Company, LLC.

"Board of Directors" has the meaning specifiechia FIRST paragraph of these
Articles Supplementary.

"Charter" has the meaning specified in the FIRSTRgaaph of these Articles
Supplementary.

"Common Stock" has the meaning specified in SeQia).

"Common Stock Deemed Outstanding” means, at argngime, the fully-diluted
number of shares of Common Stock outstanding dt 8o, including, without
duplication, all shares of Common Stock that aredtly or indirectly issuable
upon exercise, conversion or exchange of outstgrebourities which by their
terms are directly or indirectly convertible or eieable into or exchangeable
for Common Stock (regardless of whether such séesiare actually
exercisable, convertible or exchangeable at sueb)ti
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"Conversion Price" has the meaning specified irtiSe&(b)(i).

"Convertible Securities" means any stock or seiegridirectly or indirectly
convertible into or exchangeable for Common Stock.

"Corporation" has the meaning specified in theadtictory paragraph of these
Articles Supplementary.

"Current Market Price" means the average of thsitpprices of the Common
Stock's sales on all securities exchanges on wghich security may at the time
be listed or traded, or, if there have been nessateany such exchange on any
day, the average of the highest bid and lowestdagkiees on all such

exchanges at the end of such day, or, if on anysdak security is not so

listed or traded, the average of the representaitv@nd asked prices quoted

in the NASDAQ System as of 4:00 P.M., New York tjmog if on any day such
security is not quoted in the NASDAQ System, therage of the highest bid and
lowest asked prices on such day in the domesticiinecounter market as
reported by the National Quotation Bureau, Incoapes, or any similar
successor organization, in each such case aveoage period of 11 trading
days consisting of the day as of which Current Makkrice is being determined
and the 10 consecutive trading days prior to swagh dl at any time such

security is not listed on any securities exchangguoted in the NASDAQ System
or the over-the-counter market, the Current MaR&te will be the fair value
thereof determined in good faith by the Board afbiors.

"Dividend Period" has the meaning specified in Beac2(b).
"Dividend Reference Date" has the meaning specifiegection 2(b).

"Junior Securities" means any of the Corporatieqsity securities other than
the Series A Preferred.

"Majority Preferred Holders" has the meaning spedifn Section 3(b).

"Options" means any rights, warrants or optionsubscribe for or purchase
Common Stock or Convertible Securities.

"Preferred Dividend Excess" has the meaning spetifi Section 2(c).
"Purchase Rights" means any Options, Convertibtai$tées or rights to
purchase stock, warrants, securities or other prppéhich are distributed,
issued, granted or sold to all record holders gfadass of Common Stock.
"Series A Liquidation Value" has the meaning spediin Section 4(a).
"Series A Original Issuance Date" has the meanpegified in Section 5(b)(ii).
"Series A Preferred" has the meaning specifieceictisn 1.

"Total Dividend Excess" has the meaning specifie8éction 2(c).
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"Transfer Agent" means the transfer agent for theeS A Preferred appointed
by the Corporation (which may be the Corporation).

SECOND: The shares of Series A Preferred have tlesaified anc
designated by the Board of Directors under theaitthcontained in the
Charter.

THIRD: These Articles Supplementary have been amatdoy the Board ¢
Directors in the manner and by the vote requirethiay

FOURTH: The undersigned officer of the Corporatmknowledges thes
Articles Supplementary to be the corporate achefGorporation and, as to all
matters or facts required to be verified under o undersigned officer
acknowledges that to the best of such officer'sstedge, information and
belief, these matters and facts are true in alenetrespects and that this
statement is made under the penalties for perjury.
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IN WITNESS WHEREOF, the Corporation has causedetlfeticles
Supplementary to be executed under seal in its rrlamden behalf by the

undersigned officer and attested to by its Segyatarthis 22nd of November,
2002.

A.M. CASTLE & CO.

By: /s/ G. Thomas McKan

Name: G. Thomas McKan
Title: President an
Chief Executive Office

Attested:

By: /s/ Jerry M. Aufox

Name: Jerry M. Aufox
Title: Secretarn
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Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is Registration Statement on Form S-3 of our reptated
March 20, 2007, relating to the financial stateraeatd financial statement schedule of A.M. Castié& and
subsidiaries, and managemeanteport on the effectiveness of internal contrardinancial reporting appeari
in the Annual Report on Form 10-K of A.M. CastleG%. and subsidiaries for the year ended December 31
2006 and to the reference to us under the headlingetrts” in the Prospectus, which is part of thegRtration
Statement.

/sIDELOITTE & TOUCHE LLP
Chicago, lllinois

April 23, 2007



Exhibit 23.2

INDEPENDENT AUDITORS’ CONSENT

We consent to the incorporation by reference is Registration Statement of A.M. Castle & Co. omnfr&-3
of our report dated November 6, 2006 related tdittancial statements of Transtar Intermediate khgjsl #2,
Inc. as of and for the years ended December 315 266 2004 appearing in the Current Report on Rk

of A.M. Castle & Co. dated November 7, 2006 anth®reference to us under the heading “Expertgfién
Prospectus, which is part of this Registration étegnt.

/SIDELOITTE & TOUCHE LLP
Los Angeles, California

April 23, 2007



UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENTSFOOPERATIONS

On September 5, 2006, A.M. Castle & Co. (the “Conydar “Castle”) acquired all of the issued and
outstanding capital stock of Transtar Intermediédings #2, Inc. (“Transtar”) for $180 million itash,
subject to certain adjustments. As of April 23, 20he estimated purchase price, net of those s and
including $2.7 million of transaction related cq$$s$178.3 million.

The unaudited pro forma condensed combined statsmépperations for the years ended December@1§ 2
and 2005 combine the historical consolidated statgsof operations of the Company and Transtdrths i
transaction had taken place on January 1 of thexgeective years. The historical consolidated fifenc
information has been adjusted to give effect tofprma events that are (i) directly attributablette
transaction, (ii) factually supportable and (iife@&xpected to have a continuing impact on the doschresults

This information should be read in conjunction wijhthe accompanying notes to the unaudited pnm&o
condensed combined statements of operationshéiCompany’s separate historical audited financial
statements as of and for the year ended Decemb@08& and 2005 included in its Annual Report omir&0-
K and (jii) the financial statements of Transtarlided in the Company’s FormKA dated November 7, 20l
previously filed with the U.S. Securities and Exopa Commission.

The pro forma statements of operations includediharontain a non-GAAP disclosure, EBITDA, which
consists of income before provision for income tagkis depreciation and amortization, debt extisigmient
expense, and interest expense (including discauatcoounts receivable sold), less interest inc@&B¢TDA is
presented as a supplemental disclosure becausejemeat believes this measure is widely used by the
investment community for evaluation purposes amiges the reader with additional information iraging
the Company’s operating results. Management us¢sEBas part of its evaluation of the operating
performance of its businesses. EBITDA should notdgsidered as an alternative to net income oro#mgr
item calculated in accordance with accounting fpiles generally accepted in the United States (“®RAor
as an indicator of operating performance. The d&fmof EBITDA used herein may differ from thatagsby
other companies. A reconciliation of EBITDA to retome is provided in accordance with U.S. Seasitind
Exchange Commission requirements.

The unaudited pro forma condensed combined finhimd@mation is presented for informational purpss
only. The pro forma information is not necessainlicative of what the results of operations adyuaiould
have been had the acquisition been completed the afates indicated. In addition, the unauditedfprma
condensed combined financial information does nop@rt to project the future operating resultshaf t
combined company after the acquisition.

The unaudited pro forma financial information waspared using the purchase method of accounting.
Accordingly, the Company’s cost to acquire Tranbt@s been allocated to the assets acquired arilitieab
assumed based upon management’s estimate ofeékprative fair values as of the date of the conqpietf
the acquisition. Any differences between the faiue of the consideration paid and the fair valuthe assets
and liabilities acquired has been recorded as gidlodw




UMALDITED PRO FORMA COMDENSED COMBIMED STATEMEMNT OF OPERATIONS

Forthe Year Ended December 31, 2006
(in thousands, except per share data)

Transtar
(for the period

FPro Farma
Casile 1MU06 to 9i4/06)  Adjustments

Met sales F 11y7TE00 F 168703 0§ -
Costs and expenses:

Cost of materials {exclusive of depreciation) 839,233 119,041 -

Warehouse processing and delivery expense 123,204 14,256 -

Sales, general and administrative expense 109,407 20144 (15,5963, di, &)

Depreciation and amorization expense 13,280 4410 4881 a3,
Qperating incame 492 4645 14772 10,714
Interest expense, net (8,302 (2,620) (5,9380%)
Discount on sale of accounts receivahble and other - (5
Income before income taxes and equity

earnings of joint wenture 34,163 12,143 47345
Incorme taxes (33 329 (2 839 (20510
Met income bhefore eguity in earmings of joint

wenture a0,334 9,204 2 634
Equity in earnings of joint venture 4 286 - -
Met income b 55120 % §.204 § 2684
Shares:

Basic 16,907

Diluted 19,061
Earnings pershare:

Basic $2.495

Diluted $2.89
EBITDA * £ 110,04
Reconciliation of net
income to EBITDA,

Metincome ] 55,120

Depreciation and amorization

BEOENSR 13,290

Interest expense, net 3,302

Income taxes 333249
EBITDA F 110,04

* Earnings before interest, income taxes and depreciation and amaorization expense

—_— 1=

Fro Faorma
Combined
51,346,303

g58,274
137 461
113,955
18,661
117,952
(16,902)

W

101,041

(38,319

B2 722

4 200

——

§ &700%

16,907
19,061

§3.58
F3.52

£ 140,890

§ 67008

18,661
16,902
38,3149

—————

14028490

(See notes to the unaudited pro forma condensed combined statements of operations)




LUMAUDITED PRO FORMA COMDEMSED COMBINED STATEMEMT OF OPERATIONS
For the Year Ended December 31, 2005
finthousands, except per share data)

Fro Forma Fro Forma
Castle Transtar Adjustmnents Combined
Met sales £ 958473 2234877 % - 1,182,955
Costs and expenses:
Cost of materials (exclusive of depreciation GBTT, 186 159,362 - a36, 5448
Warehouse processing and delivery expense 108,427 19871 - 128,353
Sales, general and administrative expense 42 848 28,009 22ah, di, e 120,629
Depreciation and amodization expense 9.340 522 T322a,n 17184
Cperating income mary 16,113 (7,094 30,196
Interest expense, net (7,343 (3,607 (4,367 (20,323
Discount on sale of accounts receivahle and other {1,127 G4 (1,063
Loss on exinguishment of debt (4. 9043 - 4904
Icarme before income taxes and equity
earnings of joint wenture a7, 748 12,470 (16,461) 53,907
Income taxes (2315917 34507 G206 o) (20.435)
mHet incame befare equity in earnings of joint
venture 34,607 9,120 (10,25858) 33,472
Equity in earnings of joint venture 4302 - - 4302
Met income £ 38908 & 59120 F 0255 §F 37774
Shares:
Basic 16,033 16,033
Diluted 18,420 18,420
Earnings pershare:
Basic $2.37 §2.30
Diluted P21 F2.04
EBITDA * ] 24,8149 101,746
Feconciliation of net
income to EBITDA:
Metincome ] 38,9049 37774
Depreciation and amorization
BXpENSE 9,340 17,184
Interest expense, net 7,348 20,322
Discount on sale of accounts
receivahle 1127 1127
Loss an exdinguishment of detfit 4,904 4 904
Income taxes 2319 20,435
EBITDA b 248149 F 101,746

* Earnings before interest, discount on sale of accounts receivahle, taxes, depreciation and amortization, and debt extinguishment expense

(See notes to the unaudited pro forma condensed combined statements of operations)




NOTES TO THE UNAUDITED PRO FORMA CONDENSED COMBINEBTATEMENTS OF
OPERATIONS

1. Description of Transaction

On September 5, 2006, Castle acquired all of theeid and outstanding capital stock of Transtar for
$180 million in cash. The purchase price will bguated by the amount that working capital fallsside:
of the minimum/maximum working capital range defirie the purchase agreement and by the
outstanding net indebtedness of Transtar (excepQhstle will assume any indebtedness of Trarsstar’
two foreign subsidiaries) and transaction expepsgable by Transtar at closing. As of April 23, 200
the estimated purchase price net of those adjussmamd including $2.7 million of transaction relét
expenses, was $178.3 million. The acquisition wasléd by approximately $117 million from an
expanded revolving line of credit, $30 million fraamew term loan and existing cash.

The Company will account for the merger as a pwsehmder accounting principles generally accem
the United States of America. Under the purchasthoaeof accounting, the assets and liabilities of
Transtar have been recorded as of the acquisitimat their respective fair values and have been
consolidated with those of Castle. The purchaseepss reflected in these condensed combined pro
forma financial statements, has been allocatedlisws (in millions):

Current assel $ 99.7
PP&E, net 4.3
Intangible assel 68.3
Goodwill 69.6
Other lon¢-term asset 0.3

Total asset 242.%
Current liabilities 34.5
Long-term liabilities 29.4

Total liabilities 63.9

Net asset $178.<




2. Pro Forma Adjustments

a) To reflect $6.6 million incremental annual amortiaa ($4.4 million for the period in 2006 prior
the acquisition) to be incurred on the fair valfi¢ghe acquired identifiable intangible assets. Such
estimated identifiable intangible assets includeraximately $66.8 million of customer
relationships/contracts (11 year estimated usé@&)land $1.5 million of non-compete agreements
(3 year estimated useful life

b) To reflect $9.3 million incremental annual net net&t expense ($6.0 million for the period in 2006
prior to the acquisition) arising from the assurisstiance of $147 million of debt to fund the
transaction at an estimated interest rate of 7tB&oreduction in interest income due to the asst
use of $26.8 million of the Company’s existing cé&slfiund the acquisition and the elimination of
Transta's debt and interest, calculated as follows (inioniB):

Period from

Year ende( January 1, 2006 t

December 31, 20C September 4, 20C
$147 million debt at 7.5¢ $ 111 $ 7.4
$26.8 million cash at 5¢ 1.2 0.9
Amortization of debt issuance co: 0.5 04
Less: Transt¢s interes (3.6) (2.7)
Incremental interes $ 9.2 $ 6.0

Interest on the debt will be charged at a variahie based on LIBOR. A change of 118f one
percent would not have a material impact on thelwarhof interest expense incurre

¢) To eliminate $1.0 million of management fees thatevpaid by Transtar to their previous owners
for the year ended December 31, 2005 ($6.2 mifidwrihe period in 2006 prior to the acquisition),
which will no longer continue

d) To eliminate $0.2 million ($10.4 million for the ped in 2006 prior to the acquisition) of costs
incurred by Transtar related to this transactiofictviwill not continue

e) To reflect $1.0 million of incremental costs ($indlion for the period in 2006 prior to the
acquisition) expected to be incurred due to Trartstaoming a subsidiary of a U.S. public
company. The incremental costs relate to compliavittevarious provisions of the Sarbanes-
Oxley Act of 2002, as well as incremental finantd#fdheadcount and other administrative
requirements directly associated with meeting puddimpany filing requirement

f) To reflect incremental depreciation expense of $fillifon ($0.5 million for the period in 2006
prior to the acquisition) for fixed assets expedtetie written up to fair value in the purchaseri
allocation.

g) To reflect taxes on the pro forma adjustments ¢onme at Cast’s statutory rate of 37.7¢



