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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q
M Quarterly Report Pursuant to Section 13 or 15(d) othe Securities Exchange Act of 193
For Quarterly Period Ended June 30, 2008
or,
O Transition Report Pursuant to Section 13 or 15(d) bthe Securities Exchange Act of 193

For the transition period from to

Commission File Number 1-5415

A. M. Castle & Co.

(Exact name of registrant as specified in its @rart

Maryland 36-087916C
(State or Other Jurisdiction (I.R.S. Employer Identification No
incorporation of organizatior
3400 North Wolf Road, Franklin Park, lllinc 60131
(Address of Principal Executive Office (Zip Code)

Registrant’s telephone, including area code 84 #/ABBL

None
(Former name, former address and former fiscal, yeelhanged since last report)

Indicate by check mark whether the registrant ¢ filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the pastfgs. Yesd NoO

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportir@mpany” in Rule 12b-2 of the Exchange
Act. (Check one):

Large Accelerated Fildd Accelerated FileM Non-Accelerated FilerO Smaller Reporting Compariyl
(Do not check if a smaller reporting compée

Indicate by check mark whether the registrantshell copmany (as defined Rule 12b-2 of the Exchakhgf. Yesd NoM
Indicate the number of shares outstanding of e&tiedssuer’s classes of common stock, as ofdtest practicable date.

Class QOutstanding at July 28, 20!
Common Stock, $0.01 Par Val 22,645,807share
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CONDENSED CONSOLIDATED BALANCE SHEETS
(Dollars in thousands, except share and par valatay
Unaudited
As of
June 30, Dec 31,
2008 2007
ASSETS
Current assetl
Cash and cash equivalel $ 26,13: $ 22,97(
Accounts receivable, less allowances of $3,434ia B0, 2008 and $3,220 at December 31, : 211,13 146,67
Inventories, principally on last-in, first-out bagreplacement cost higher by $174,912 at Jun2(IB
and $142,118 at December 31, 20 248,00° 207,28
Other current asse 16,72: 13,46
Total current asse 501,99¢ 390,39:
Investment in joint ventur 21,05( 17,41¢
Goodwill 113,84° 101,54(
Intangible asset 60,93¢ 59,60:
Prepaid pension co 28,37: 25,42¢
Other asset 8,38¢ 7,51¢
Property, plant and equipment, at c
Land 5,19¢ 5,19¢
Building 49,59; 48,727
Machinery and equipment (includes constructionrogpess, 167,72¢ 155,95(
222,51 209,87:
Less— accumulated depreciatic (139,799 (134,76Y)
82,72( 75,11(
Total asset $ 817,31t $ 677,00
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities
Accounts payabl $ 173,83t $ 109,05!
Accrued liabilities 31,34: 33,14:
Income taxes payab 3,19( 2,49
Deferred income taxe— current 6,56: 7,29¢
Current portion of lon-term debt 7,41¢ 7,031
Shor-term debt 36,37¢ 18,73¢
Total current liabilities 258,72! 177,76¢
Long-term debt, less current portir 94,72 60,71:
Deferred income taxe 39,99 37,76(
Other noi-current liabilities 17,14« 15,68t¢
Commitments and contingenci
Stockholder equity
Common stock, $0.01 par val— 30,000,000 shares authoriz
22,850,106 shares issued and 22,638,707 outstaatiihge 30, 2008 and 22,330,946 shares issued and
22,097,869 outstanding at December 31, z 22¢ 228
Additional paic-in capital 178,19! 179,70°
Retained earning 229,51 207,13:
Accumulated other comprehensive inca 1,86( 1,49¢
Treasury stock, at co- 211,399 shares at June 30, 2008 and 233,077 sitddexzember 31, 20( (3,069 (3,487
Total stockholdel equity 406,73¢ 385,07!
Total liabilities and stockholde’ equity $ 817,31t $ 677,00

The accompanying notes are an integral part ofeélsatements.
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CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(Dollars in thousands, except per share data)

Unaudited
For the Three
Months Ended
June 30,
2008 2007

Net sales $397,11! $372,60¢
Costs and expense

Cost of materials (exclusive of depreciation anddiration) 297,19¢ 270,26
Warehouse, processing and delivery expt 40,091 34,29
Sales, general and administrative expe 36,16¢ 33,947
Depreciation and amortization expel 6,067 4,97
Operating incom: 17,59: 29,12¢
Interest expense, n (2,219 (4,169
Income before income taxes and equity in earnifigsinat venture 15,38( 24,96¢
Income taxe: (6,949 (9,999
Income before equity in earnings of joint vent 8,431 14,97
Equity in earnings of joint ventul 2,82( 1,391
Net income 11,25 16,36:
Preferred stock dividenc — (350
Net income applicable to common stc $ 11,251 $ 16,012
Basic earnings per she $ 0.5 $ 081
Diluted earnings per sha $ 0.4¢ $ 0.7¢
Dividends per common share pi $ 0.0¢€ $ 0.0¢€

The accompanying notes are an integral part ofaélsatements.

Page 4 of 3
For the Six
Months Ended
June 30,
2008 2007
$790,59:- $747,95¢
588,54( 539,71
78,61¢ 69,86
71,65( 70,34
11,87¢ 9,87:
39,91( 58,16¢
(4,259 (8,429
35,65! 49,74¢
(15,299 (19,87)
20,35: 29,87¢
25,06¢ 32,197
— (599
$ 1.1z $ 1.6t
$ 1.11 $ 1.5¢
$ 0.1z $ 0.1z
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Dollars in thousands)
Unaudited

Operating activities
Net income
Adjustments to reconcile net income to net cashl useperating activities
Depreciation and amortizatic
Amortization of deferred gai
Loss on disposal of fixed assi
Impairment of lon-lived asse
Equity in earnings of joint ventul
Dividends from joint ventur
Deferred tax provisio
Shar-based compensation expel
Excess tax benefits from sh-based payment arrangeme
Increase (decrease) from changes, net of acquisitio:
Accounts receivabl
Inventories
Other current asse
Other asset
Prepaid pension cos
Accounts payabl
Accrued liabilities
Income taxes payab
Postretirement benefit obligations and other liabg

Net cash used in operating activit

Investing activities
Cash paid for acquisition, net of cash acqu
Capital expenditure
Proceeds from sale of fixed ass

Net cash used in investing activit|

Financing activities
Shor-term borrowings (repayments), t
Proceeds from issuance of l-term debi
Repayments of lor-term debt
Payment of debt issuance fe
Preferred stock dividenc
Common stock dividenc
Excess tax benefits from sh-based payment arrangeme
Net proceeds from issuance of common s
Payment of withholding taxes from sh-based incentive issuan
Exercise of stock options and ot}

Net cash from financing activitie
Effect of exchange rate changes on cash and casvaénts

Net increase in cash and cash equival
Cash and cash equivale— beginning of yea
Cash and cash equivale— end of perioc

The accompanying notes are an integral part ofaélsatements.
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For the Six
Months Ended
June 30,
2008 2007
$ 25,06¢ $32,19°
11,87¢ 9,87:
(63€) (447)
15 1,32
— 58¢
(4,719 (2,329
1,112 71%
75C 1,49¢
1,757 2,51t
(2,757) (14¢€)
(49,639 (25,157
(29,44)) (43,61)
2,32¢ 2,762
1,38¢ 2,03t
(1,036) 49
53,91¢ 5,741
(4,695 2,45¢
(5,192 (1,861)
(1,627) 62€
(1,515 (11,167
(26,812 —
(11,267) (8,379)
29 23
(38,045 (8,34¢)
17,34« (39,56()
32,28¢ —
(279 (28,899
(424) (212)
— (345)
(2,689 (2,05¢6)
2,752 14¢
— 93,19¢
(6,000) —
528 21C
43,52( 22,67:
(79€) 37E
3,162 3,53¢
22,97( 9,52¢
$ 26,13: $ 13,06«
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A. M. Castle & Co.
Notes to Condensed Consolidated Financial Statement
(Unaudited — Amounts in thousands except sharepandhare data)

(1) Condensed Consolidated Financial Statements

The condensed consolidated financial statemenhsdad herein have been prepared by A.M. Castle &0id subsidiaries (the “Company”),
without audit, pursuant to the rules and regulaiohthe U.S. Securities and Exchange CommissiBEC"). The Condensed Consolidated
Balance Sheet at December 31, 2007 is derived tiheraudited financial statements at that date a@eiiformation and footnote disclosures
normally included in financial statements prepadredccordance with accounting principles generafigepted in the United States of Ame
(“GAAP”) have been condensed or omitted pursuanii¢orules and regulations of the SEC. In the opiif management, the unaudited
statements, included herein, contain all adjustmgmnsisting of only normal recurring adjustmemisessary for a fair presentation of
financial results for the interim periods. It iggested that these condensed consolidated finastateiments be read in conjunction with the
consolidated financial statements and the notestivéncluded in the Company’s latest Annual Reparform 10-K. The 2008 interim
results reported herein may not necessarily beatidie of the results of the Company’s operatiamgtie full year.

Non-cash investing activities for the six months endlade 30, 2008 related primarily to the acquisitbiMetals U.K. Group and consisted
$1,997 of stock consideration currently probableeifg paid, but not yet paid. The Company had cash investing activities for the six
months ended June 30, 2008 consisting of $198 hadeicresented capital expenditures in accountshbaya

(2) New Accounting Standards
Standards Adopted

In September 2006, the FASB issued SFAS No. 1540y Walue Measurements” (“SFAS 157”) and in Febyu2007, the FASB issued SFAS
No. 159,“The Fair Value Option for Financial Assets anddfinial Liabilities” (“SFAS 159”). SFAS 157 was igzlito eliminate the diversity
in practice that exists due to the different déitomis of fair value and the limited guidance in lgpp these definitions. SFAS 157 encourages
entities to combine fair value information discldsender SFAS 157 with other accounting pronouncespémcluding SFAS No. 107,
“Disclosures about Fair Value of Financial Instrutts&, where applicable. Additionally, SFAS 159 permit$ites to choose to measure m
financial instruments and certain other items gitvalue. The objective is to improve financial ogting by providing entities with the
opportunity to mitigate volatility in reported eémgs caused by measuring related assets and tieditiifferently without having to apply
complex hedge accounting provisions.

Effective January 1, 2008, the Company adopted SE#¥Sand SFAS 159. In February 2008, the FASB 3$U&SB Staff Position Nos. FA
157-1 and FAS 157-2 (“FSP 157-1" and “FSP 157-B3P 157-1 excludes SFAS No. 13, “Accounting fordesd, as well as other
accounting pronouncements that address fair vakesarements for leases, from the scope of SFA3Bb.FSP 157-2 delays the effective
date of SFAS No. 157 for nonfinancial assets antfinancial liabilities, except for items that aexognized or disclosed at fair value in the
financial statements on a recurring basis (at leasually) until fiscal years beginning after Novsn 15, 2008.

The Company did not elect the fair value optiondoy assets or liabilities. The adoption of SFAZ 46d SFAS 159 did not materially affect
the Company’s consolidated financial results ofrapens, cash flows or financial position.

Standards Issued Not Yet Adopted
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In December 2007, the FASB issued SFAS No. 141Rsitiiess Combinations” (“SFAS 141R”"). SFAS 141R[&thes principles and
requirements for how the acquirer of a businessgeizes and measures in its financial statemeptglntifiable assets acquired, the
liabilities assumed, and any noncontrolling inteieshe acquiree. The statement also providesagaid for recognizing and measuring the
goodwill acquired in the business combination aetddnines what information to disclose to enabkraisf the financial statements to
evaluate the nature and financial effects of tharmss combination. SFAS 141R is effective forditial statements issued for fiscal years
beginning after December 15, 2008. Accordingly, Baginess combinations the Company engages ib&ilecorded and disclosed follow
currently existing generally accepted accountiriggiples until January 1, 2009. The Company i$ stiiluating the expected impact that
SFAS 141R may have on the Company’s consolidatethéial statements when effective.

In December 2007, the FASB issued SFAS No. 160n*blantrolling Interests in Consolidated Financiwt&ments—an amendment of ARB
No. 57" (“SFAS 160"). SFAS 160 requires that accountimgl a&eporting for minority interests be re-charaetst as non-controlling interests
and classified as a component of equity. SFAS 1&9establishes reporting requirements that prosidécient disclosures that clearly
identify and distinguish between the interestshefparent and the interests of the non-controbbwgers. SFAS 160 applies to all entities that
prepare consolidated financial statements, excptom-profit organizations, but will affect onljadse entities that have an outstanding non-
controlling interest in one or more subsidiarieshat deconsolidate a subsidiary. This statemesifféstive as of the beginning of an entity’s
first fiscal year beginning after December 15, 2008 Company is currently evaluating the potentigdact, if any, of the adoption of SFAS
160 on the Company’s financial condition, resufteerations and cash flows.

In May 2008, the FASB issued SFAS No. 162, “Therbliehy of Generally Accepted Accounting Principl¢SFAS 162"). SFAS 162
identifies the sources of accounting principles tredframework for selecting the principles usethim preparation of financial statements of
nongovernmental entities that are presented inocorify with U.S. generally accepted accounting giptes (“U.S. GAAP”). The previous
U.S. GAAP hierarchy existed within the Americantinge of Certified Public Accountants’ statemeatsauditing standards, which are
directed to the auditor rather than the reportintife SFAS 162 moves the U.S. GAAP hierarchy ® délecounting literature, thereby direct

it to reporting entities which are responsibledetecting accounting principles for financial stagmts that are presented in conformity with
U.S. GAAP. The Company will adopt SFAS 162 whepeitomes effective which is 60 days following theC&Eapproval of the Public
Company Accounting Oversight Board amendments toS&Gtion 411, “The Meaning of Present Fairly in f©omity With Generally
Accepted Accounting Principles.” The Company doetsaxpect the adoption of this standard to havaterial impact on the Company’s
financial condition, results of operations and ctigWs.

In May 2008, the FASB issued FASB Staff PositioR§P”) SFAS 142-3, “Determination of the Useful Lifeintangible Assets” (“FSP
SFAS 142-3"). FSP SFAS 142-3 amends the factotsstimuld be considered in developing renewal cgresibn assumptions used to
determine the useful life of a recognized intargiset under SFAS No. 142, “Goodwill and Otharigible Assets” (“SFAS 142"). This
FSP is intended to improve the consistency betwleenseful life of an intangible asset determinedar SFAS 142 and the period of
expected cash flows used to measure the fair \ailttee asset under SFAS 141R and other U.S. GAAR. HSP is effective for financial
statements issued for fiscal years beginning &tmember 15, 2008. It is expected that FSP SFAS3 have an impact on the
Company’s consolidated financial statements whéett¥e, but the nature and magnitude of the speeffects will depend upon the nature,
terms and size of the acquisitions the Companywuonzates after the effective date.
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(3) Acquisitions
Acquisition of Metals U.K. Grou

On January 3, 2008, the Company acquired 100 peoféine outstanding capital stock of Metals U.KoGp (“Metals U.K.” or the
“Acquisition”). The Acquisition was accounted foging the purchase method in accordance with SFASLHIDb, “Business Combinations.”
Accordingly, the Company recorded the net assetseat estimated fair values.

Metals U.K. is a distributor and processor of salégimetals primarily serving the oil and gas, apaxce, petrochemical and power generation
markets worldwide. Metals U.K. has four procesdanglities; two in Blackburn, England, one in Hodden (North East of London) and one
in Bilbao, Spain. The acquisition of Metals U.K eigpected to allow the Company to expand its globath and service potential high gro
industries.

The aggregate purchase price was approximate\6489or $28,809, net of cash acquired, and repteslem aggregate cash purchase price,
contingent consideration currently probable of pagtndebt paid off at closing, and direct transactosts. There is also the potential for
additional purchase price of up to $12,000 basethemchievement of performance targets relatdidaal year 2008. The premium paid in
excess of the fair value of the net assets acquieedprimarily for the ability to expand the Comparglobal reach, as well as to obtain
Metals U.K.’s skilled, established workforce.

In conjunction with the Acquisition, the Companyemded its existing revolving line of credit, expamgit to $230,000, which includes a
$50,000 multi-currency facility to fund the Acquish and provide for future working capital need$t® European operations (see Note 5).
The multi-currency facility allows for funding iriteer British Pounds or Euros to reduce the impdidbreign exchange rate volatility.

The following allocation of the purchase price islpninary:

Preliminary Purchase Price Allocation

Current assel $25,90!
Property, plant and equipment, | 3,87¢
Trade nam 51€
Customer relationshif— contractua 89:<
Customer relationshif— nor-contractua 2,421
Non-compete agreemer 1,70¢
Goodwill 12,35¢

Total asset 47,67:
Current liabilities 13,72¢
Long-term liabilities 4,29¢

Total liabilities 18,02¢

Net asset $29,64¢
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The final purchase price allocation is subjectdjustment upon the finalization of items such asdbtermination of fair value of certain
tangible assets and liabilities, the valuation efiedred taxes and the determination of contingensicleration earned, if any. Any adjustments
made to the purchase price in subsequent peridtenpact the final allocation of purchase pricette acquired assets and liabilities.

The acquired intangible assets have a weightecgearseful life of approximately 4.4 years. Uséifids by intangible asset category are as
follows: trade name — 1 year, customer relatiorship contractual — 10 years, customer relationshipson-contractual — 4 years and
non-compete agreements — 3 years. The goodwilirtadgible assets acquired are not deductibleafoptirposes.

Pro forma financial information as if the Acquisitihad been completed as of the beginning of tleethnd six months ended June 30, 2007
has not been presented because the Acquisitiometadeemed to be a material business combinatiandaordance with SFAS No. 141.

Acquisition of Transtar Intermediate Holdings #2¢ | (‘Transtar”)

As discussed in Note 8 to the consolidated findrst&ements included in the Company’s Annual Repororm 10-K for the year ended
December 31, 2007, the final purchase price folattipiisition of Transtar is subject to a workingital adjustment. The final determination
and agreement on the adjustment was not complstetiJaine 30, 2008, but the Company is pursuingnalasion, the result of which is not
expected to be material to the purchase price plinehase price adjustment will impact the finabedition of purchase price to the acquired
assets and liabilities.

(4) Earnings Per Share

The Company determined earnings per share in aggoedwith SFAS No. 128, “Earnings Per Share” (“SH&8"). For the period through
the conversion of the preferred stock in connectvith the secondary offering in May 2007, the Comya preferred stockholders
participated in dividends paid on the Company’s gmn stock on an “if converted” basis. In accordanith Emerging Issues Task Force
Issue No. 03-6, “Participating Securities and theIClass Method under FASB Statement No. 128, Bgemper Share”, basic earnings per
share is computed by applying the two-class metbadmpute earnings per share. The two-class meshanal earnings allocation method
under which earnings per share is calculated folh elass of common stock and participating secantysidering both dividends declared :
participation rights in undistributed earnings faallisuch earnings had been distributed duringoiréod. Diluted earnings per share is
computed by dividing net income by the weightedrage number of shares of common stock plus comrumk £quivalents. Common stock
equivalents consist of stock options, restricteglstwards, convertible preferred stock sharesotimer share-based payment awards, which
have been included in the calculation of weighteefage shares outstanding using the treasury stetiod. The following table is a
reconciliation of the basic and diluted earningsgt®re calculations for the three and six montited June 30, 2008 and 2007:
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For the Three Month For the Six Month:
Ended June 3( Ended June 3(
2008 2007 2008 2007
Numerator:
Net income $11,25: $16,36: $25,06¢ $32,197
Preferred dividends distribute — (350 — (599
Undistributed earning $11,25: $16,01: $25,06¢ $31,60¢
Undistributed earnings attributable
Common stockholdel $11,25: $15,39: $25,06¢ $29,73(
Preferred stockholders, as if conver — 62C — 1,87¢
Total undistributed earning $11,25: $16,01: $25,06¢ $31,60¢

Denominator

Denominator for basic earnings per shi

Weighted average common shares outstan 22,62: 18,98¢ 22,40¢ 18,01¢
Effect of dilutive securities

Outstanding employee and directors’ common stotioog, restricted stock and

shar-based award 15¢ 78C 82 78¢€
Convertible preferred stoc — 1,19¢ — 1,49¢
Denominator for diluted earnings per sh 22,77¢ 20,96! 22,49( 20,275
Basic earnings per she $ 0.5 $ 0.81 $ 1.2 $ 1.6F
Diluted earnings per sha $ 0.4¢ $ 0.7¢ $ 1.11 $ 1.5¢

Outstanding common stock options and convertibéégored stock shares having
anti-dilutive effect 20 — 20 —




Table of Contents

Page 11 of 3
(5) Debt
Short-term and long-term debt consisted of theofaithg:

June 30, 2008 December 31, 2007
SHORT-TERM DEBT
U.S. Revolver A $ 17,50( $ 4,30(
Mexico 3,00(¢ —
Other foreigr 1,40 2,312
Trade acceptanct 14,47 12,127
Total shor-term debr 36,37¢ 18,73¢
LONG-TERM DEBT
6.76% insurance company loan due in scheduledlmstats from 2008 through 20: 63,22¢ 63,22¢
U.S. Revolver E 32,71 —
Industrial development revenue bonds at a 3.91%hted average rate, due in varying amounts
through 200¢ 3,60( 3,60(
Other, primarily capital least 2,597 921
Total lon¢-term debr 102,13 67,74¢
Less current portio (7,416) (7,03%)
Total lon¢-term portion 94,72 60,71:
TOTAL SHORT-TERM AND LONG-TERM DEBT $138,51! $86,48¢

On January 2, 2008, the Company and its Canadi#h,dhd material domestic subsidiaries enteredarfirst Amendment to its Amended
and Restated Credit Agreement dated as of SepteBnBO06 with its lending syndicate. The amendeidicseredit facility provides a
$230,000 five-year secured revolver. The facilipsists of (i) a $170,000 revolving “A” loan (th®.'S. Revolver A”) to be drawn by the
Company from time to time, (ii) a $50,000 multicmcy revolving “B” loan (the “U.S. Revolver B” awdth the U.S. Revolver A, the “U.S.
Facility”) to be drawn by the Company or its U.Kibsidiary from time to time, and (iii) a Cdn. $908@volving loan (corresponding to
$10,000 in U.S. dollars as of the amendment clodatg) (the “Canadian Facility”) to be drawn by @&nadian subsidiary from time to time.
In addition, the maturity date of the amended setriedit facility was extended to January 2, 2008 obligations of the U.K. subsidiary
under the U.S. Revolver B are guaranteed by thegaomand its material domestic subsidiaries (thedi@ntee Subsidiaries”) pursuant to an
agreement entered into by the Company and the Giegr&ubsidiaries on January 2, 2008 (the “U.K.r&ueae Agreement”). The U.S.
Revolver A letter of credit sub-facility was incesal from $15,000 to $20,000. The Company’s U.Kskliry drew £14,900 (or $29,600) of
the amount available under the U.S. Revolver Brtarfce the acquisition of Metals U.K. on Januarg®)8 (see Note 3).

Depending on the type of borrowing selected byGbenpany, the applicable interest rate for loanseutite U.S. Facility is calculated as a
annum rate equal to (i) LIBOR plus a variable mauwi (i) “Base Rate”, which is the greater of theS. prime rate or the federal funds
effective rate plus 0.5%, plus a variable margime Targin on LIBOR or Base Rate loans may falis® as set forth in the Amended and
Restated Credit Agreement depending on the Compaltgbt-to-capital ratio as calculated on a quarteabis.

Also, on January 2, 2008, the Company and its nahi@omestic subsidiaries entered into an Amendrient2 with its insurance company
and affiliate to amend the covenants on the 6.#&%rance company loan so as to be substantiallyaiime as the amended senior credit
facility.
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As of June 30, 2008, the Company had outstandingWwangs under its U.S. Revolver A of $17,500 amdikbility of $142,204. Outstandir
borrowings under the U.S. Revolver B were $32, 1@ availability was $17,288 as of June 30, 200& Thmpany’s Canadian subsidiary
had no outstanding borrowings under the Canadiailifyaand had availability of $10,000. The weigthiteverage interest rate for borrowings
under the U.S. Revolver A and U.S. Revolver B a3unfe 30, 2008 was 5.33% and 6.49%, respectively.

As of June 30, 2008, the Company remains in compdiavith the covenants of its financial agreemenlksch require it to maintain certain
funded debt-to-capital ratios, working capital-btliratios and a minimum adjusted consolidatedvoeth as defined within the agreements.

(6) Segment Reporting

The Company distributes and performs processingotim metals and plastics. Although the distribufioocesses are similar, different
customer markets, supplier bases and types of pte@uist. Additionally, the Company’s Chief ExaeatOfficer, the chief operating
decision-maker, reviews and manages these twodsmsis separately. As such, these businesses aiéered reportable segments in
accordance with SFAS No. 131, “Disclosures abogn®mts of an Enterprise and Related Informationl’ @re reported accordingly.

In its Metals segment, the Company’s marketingeagiafocuses on distributing highly engineered sdgcgrades and alloys of metals as
well as providing specialized processing serviesghed to meet very tight specifications. Coralpots include nickel alloys, aluminum,
stainless steels and carbon. Inventories of themdupts assume many forms such as plate, sheat] tmar, hexagon bar, square and flat bar,
tubing and coil. Depending on the size of the fgcdnd the nature of the markets it serves, sergenters are equipped as needed with bar
saws, plate saws, oxygen and plasma arc flamenguttachinery, water-jet cutting, stress relieving annealing furnaces, surface grinding
equipment and sheet shearing equipment. This segatsenperforms various specialized fabricationrst®customers through pre-qualified
subcontractors that thermally process, turn, pdisth straighten alloy and carbon bar.

The Company’s Plastics segment consists exclusafelptal Plastics, Inc. (“TPI") headquartered inl&mazoo, Michigan. The Plastics
segment stocks and distributes a wide variety asts in forms that include plate, rod, tube, ci®et, tape, gaskets and fittings. Processing
activities within this segment include cut to lemgtut to shape, bending and forming accordingisiamer specifications. The Plastics
segment’s diverse customer base consists of coepanthe retail (point-opurchase), marine, office furniture and fixtureansportation ar
general manufacturing industries. TPI has locattbnsughout the upper northeast and midwest pastidrihe U.S. and one facility in Florida
from which it services a wide variety of usersradustrial plastics.

The accounting policies of all segments are theesasndescribed in Note 1 “Basis of PresentationSguificant Accounting Policies” in the
Company’s Annual Report on Form 10-K for the yaaaled December 31, 2007. Management evaluates tfw@mance of its business
segments based on operating income. The Metalsesggntludes the operating results of Metals Udf.the three and six months ended
June 30, 2008.
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Segment information for the three months ended 30n2008 and 2007 is as follows:

Net Operating Capital Depreciation &
Sales Income Expenditures Amortization
2008
Metals segmer $365,40( $19,57( $ 5,38( $ 5,74¢
Plastics segmel 31,71t 1,09¢ 50t 31¢
Other (3,079 — —
Consolidatec $397,11! $17,59: $ 5,88t $ 6,067
2007
Metals segmer $343,32: $29,39¢ $ 5,57¢ $ 4,682
Plastics segmel 29,28¢ 1,70€ 613 29t
Other — (1,979 — —
Consolidatec $372,60¢ $29,12¢ $ 6,197 $ 4,977

“Other” — Operating loss includes the costs of exiee, legal and finance departments, which areeshby both the Metals and Plastics
segments

Segment information for the six months ended JUn2308 and 2007 is as follow

Net Operating Capital Depreciation &
Sales Income Expenditures Amortization
2008
Metals segmer $727,66t $42,87: $10,24¢ $11,257
Plastics segmel 62,92¢ 2,71¢ 1,01€ 621
Other — (5,676 — —
Consolidatec $790,59: $39,91( $11,26: $11,87¢
2007
Metals segmer $689,91¢ $59,72¢ $ 7,32¢ $ 9,272
Plastics segmel 58,04: 3,211 1,043 601
Other (4,767 — —
Consolidatec $747,95¢ $58,16¢ $ 8,371 $ 9,87:

“Other” — Operating loss includes the costs of exiee, legal and finance departments, which areeshby both the Metals and Plastics
segments.

Segment information for total assets is as follows:

June 30, December 31,

2008 2007
Metals segmer $740,77¢ $607,99:
Plastics segmel 55,48 51,59:
Other 21,05( 17,41¢
Consolidatec $817,31¢ $677,00«

“Other” — Total assets consist of the Company’sstment in joint venture.
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(7) Goodwill and Intangible Assets
Acquisition of Metals U.K

As discussed in Note 3, the Company acquired th&tanding capital stock of Metals U.K. on Januarg(8. Metals U.K.’s results and
assets are included in the Company’s Metals segfremtthe date of acquisition.

The changes in carrying amounts of goodwill dutimg six months ended June 30, 2008 were as follows:

Metals Plastics

Segment Segment Total
Balance as of December 31, 2( $ 88,567 $12,97: $101,54(
Acquisition of Metals U.k 12,35¢ 12,35¢
Currency valuatiol (52 — (52
Balance as of June 30, 20 $100,87:  $12,97: $113,84°

The Company performs an annual impairment testoolgill during the first quarter of each fiscal yeBased on the test performed during
the first quarter of 2008, the Company determired there is no impairment of goodwiill.

The following summarizes the components of intalegdssets:

June 30, 200¢ December 31, 200
Gross
Carrying Accumulated Gross Carrying Accumulated
Amount Amortization Amount Amortization
Customer relationshif $70,18: $11,52: $66,86" $8,131
Non-compete agreemer 3,262 1,23¢ 1,557 691
Trade nam 51€ 25¢ — —
Total $73,95¢ $13,02( $68,42¢ $8,82-

The weighted-average amortization period for tharigible assets is 10.3 years, 10.7 years for mestoelationships, 3 years for ncompet
agreements and 1 year for trade name. Substardiaithj the Company’s intangible assets were aeguas part of the acquisitions of Transtar
on September 5, 2006 and Metals U.K. on Janua2@@3. For the three months ended June 30, 2002@0d amortization expense was
$2,099 and $1,609, respectively. For the six moatided June 30, 2008 and 2007, amortization expeas&4,198 and $3,288, respectively.

The following is a summary of the estimated anrmumabrtization expense for each of the next 5 years:

2008 $8,38¢
2009 7,69¢
2010 7,34¢
2011 6,77(C

2012 6,161
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(8) Inventories

Over 80 percent of the Company’s inventories aatedtat the lower of last-in, first-out (“LIFOEpst or market. Final inventory determinas
under the LIFO method can only be made at the éedah fiscal year based on the actual inventorgl$éeand costs at that time. Interim LI
determinations, including those at June 30, 20@8pased on management’s estimates of future iometgvels and costs.

Current replacement cost of inventories exceeded balue by $174,912 and $142,118 at June 30, 2888ecember 31, 2007,
respectively.

(9) Share-based Compensation

The Company accounts for its share-based compengatbgrams by recognizing compensation expensiéofair value of the share awards
granted ratably over their vesting period in aceok with SFAS No. 123R, “Share-Based Payment.”chimepensation cost that has been
charged against income for the Company’s sharedbam®pensation arrangements was $926 and $1,0@fiefohree months ended June 30,
2008 and 2007, respectively and $1,757 and $2 &@1thé six months ended June 30, 2008 and 20Q7ectsgely. The total income tax

benefit recognized in the condensed consolidatgdrsents of operations for share-based compensatiangements was $361 and $390 for
the three months ended June 30, 2008 and 200&atesgy, and $685 and $752 for the six months dnlime 30, 2008 and 2007,
respectively. All compensation expense relatechtzeshased compensation plans is recorded in salestajema administrative expense. ~
unrecognized compensation cost as of June 30, 288&iated with all share-based payment arrangerns$6,249 and the weighted average
period over which it is to be expensed is 1.8 years

Restricted Stock, Stock Option and Equity Compars&ians- The Company maintains certain long-term stocleiive and stock option
plans for the benefit of officers, directors ang keanagement employees. During the first quart@008, the Company established the 2008
Restricted Stock, Stock Option and Equity Compeaosa&lan, which authorized up to 2,000,000 shardsetissued under the plan.

Beginning in 2006, the Company began to utilizérieted stock to compensate non-employee dire@ondsnon-vested shares issued under
the Long-Term Incentive Performance (“LTIP”) Plassits longterm incentive compensation method for executivesaher key employee
Stock options may be granted in the future undeaitecircumstances when deemed appropriate by gemment and the Board of Directors.

The Company’s stock options have been grantedamtaxercise price equal to the market price ofdbmpany’s stock on the date of the
grant and have a contractual life of 10 years. @ystiand restricted stock grants generally vesheto five years for executive and employee
option grants and one year for options and restfistock grants granted to directors. The Compangiglly issues new shares upon share
option exercise. A summary of the stock optiondtgtiunder the Company’s share-based compensalions [is shown below:
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Weighted
Average
Shares Exercise Price
Outstanding at January 1, 20 284,12( $11.6¢
Granted — —
Forfeited — —
Exercisec (35,66¢) $14.6¢
Outstanding at June 30, 20 248,45: $11.1¢
Vested or expected to vest as of June 30, : 248,45:

As of June 30, 2008, all of the options outstandirge exercisable and had a weighted average rergaiantractual life of 4.9 years. The
total intrinsic value of options outstanding at @0, 2008 is $4,213. There was no unrecognizeghensation cost related to stock option
compensation arrangements.

A summary of the restricted stock activity is akofos:

Weighted-

Average Grant
Restricted Stock Shares Date Fair Value
Non-vested shares outstanding at January 1, 52,71« $28.51
Grantec 26,17¢ $26.3¢
Forfeited (4,500 $25.81
Vested (13,019 $34.5¢
Non-vested shares outstanding at June 30, : 61,37¢ $26.4¢

Deferred Compensation Ple- The Company maintains a Board of Director's DeférCompensation Plan for Directors who are nater$

of the Company. Under this plan, Directors haveapigon to defer payment of their retainer and ringefiees into either a stock equivalent
unit account or an interest account. Disbursemetiteninterest account and the stock equivaleritasgount can be made only upon a
Director’s resignation, retirement or death, anddserally made in cash, but the stock equivalaittaccount disbursement may be made in
common shares at the Director’s option. Fees daddnto the stock equivalent unit account are mfof share-based payment and represent ¢
liability award which is re-measured at fair vahteeach reporting date. As of June 30, 2008, areggte 24,377 common share equivalent
units are included in the Director stock equivalemit accounts.

Long-Term Incentive Performance Plan$he Company maintains the 2005 Performance SEockty Plan (the “2005 Plan”), the 2007
Long-Term Incentive Plan (the “2007 Plan”) and 28 Long-Term Incentive Plan (the “2008 Plan”)li@ctively referred to as the “LTIP
Plans”). Under the LTIP Plans, selected executivesother key employees are eligible to receiveeshased awards. Final award vesting
and distribution of awards granted under the LT#h® are determined based on the Company’s actuf@rmpance versus the target goals for
a three-year consecutive period (as defined i2@@5, 2007 and 2008 Plans, respectively). Pamiards can be earned for performance less
than the target goal, but in excess of minimum gjaatd award distributions twice the target caadigeved if the maximum goals are met or
exceeded. The performance goals are three-yearlativeunet income and average return on total ahfot the same three year period.
Unless covered by a specific change-in-controlemesance arrangement, individuals to whom perfooeamares have been granted under
the LTIP Plans must be employed by the Companlyeagnd of the performance period or the awardhilforfeited, unless the termination
of employment was due to death, disability or estient. Compensation expense recognized is baseduwoagement’s expectation of future
performance compared to the pre-established peafocmgoals. If the performance goals are not noet, n
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compensation expense would be recognized and awjopsly recognized compensation expense wouleébersed.

2005 Plan- Based on the actual results of the Company ®thhee-year period ended December 31, 2007, tkhémaen number of shares
(724,268) was earned under the 2005 Plan. Duriadjitst quarter of 2008, 483,494 shares were issu@drticipants at a market price of
$25.13 per share. The remaining 240,774 shareswititkeld to fund required withholding taxes. Theess tax benefit recorded to
additional paid in capital as a result of the shssaance was $2,665.

2007 Plan The fair value of the awards granted under th@/2@lan ranged from $25.45 to $34.33 per sharavasdestablished using the
market price of the Company’s stock on the dategait. As of June 30, 2008, based on its projestithe Company estimates that 74,853
shares will be issued. The maximum number of shthescould potentially be issued under the 20@n i 227,566. The shares associated
with the 2007 Plan will be distributed in 2010, tingent upon the Company meeting performance gnads the three-year period ending
December 31, 2009.

2008 Plan The fair value of the awards granted under tHi8Z®lan was $22.90 per share and was establisiegithe market price of the
Company’s stock on the date of grant. As of June2808, based on its projections, the Company estisthat 216,439 shares will be issued.
The maximum number of shares that could potentl@lyssued under the 2008 Plan is 443,500. Theskasociated with the 2008 Plan will
be distributed in 2011, contingent upon the Compaegting performance goals over the three-yeaoge@mding December 31, 2010.

(10) Comprehensive Income

Comprehensive income includes net income and lafiraton-owner changes to equity that are not regarnt net income. The Company’s
comprehensive income for the three months endeel 3002008 and 2007 is as follows

June 30,
2008 2007
Net income $11,25.  $16,36:
Foreign currency translation ge 30¢ 2,57¢
Pension cost amortization, net of | 58 47€
Total comprehensive incon $11,61¢  $19,41:
The Company’s comprehensive income for the six menhded June 30, 2008 and 2007 is as follows
June 30,
2008 2007
Net income $25,06¢  $32,197
Foreign currency translation gain (lo: (803) 2,69¢
Pension cost amortization, net of | 1,16¢ 96E

Total comprehensive incon $25,427  $35,85¢
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The components of accumulated other comprehensogsrie is as follows:

June 30, December 31
2008 2007
Foreign currency translation gai $ 7,03¢ $ 7,83
Unrecognized pension and postretirement beneftscast of tay (5,179 (6,339
Total accumulated other comprehensive inct $ 1,86( $1,49¢

(11) Pension and Postretirement Plans

Effective July 1, 2008, the Company-sponsored pengians and supplemental pension plan (collegtivbe “pension plans”) were frozen.
During December 2007, certain of the pension pleei® amended and as a result, a curtailment clodu$@84 was recognized in 2007.
During March 2008, the supplemental pension plas ammended and as a result, a curtailment gain $&s recognized during the three
months ended March 31, 2008. As a result of thésaecto freeze the pension plans, the Companydéedio modify its investment portfolio
target allocation for the plan funds. The revigedestment target portfolio allocation will focusmarily on corporate fixed income securities
that match the overall duration and term of the @any’s pension liability structure. The Companyéidion to change the investment
portfolio target allocation could impact the exmettong-term rate of return and the Company’s futuet periodic pension cost.

Components of the net periodic pension and postra@nt benefit cost for the three and six montliedrare as follows:

For the Three Months Ended

June 30,
2008 2007
Service cos $ b52¢ $ 93t
Interest cos 1,82¢ 1,911
Expected return on asst (2,78)) (2,520
Amortization of prior service co: 26 26
Amortization of actuarial los 83 787
Net periodic pension and postretirement (benefist $ (319 $1,13¢
For the Six Months Ended
June 30,
2008 2007
Service cos $ 1,05¢ $ 1,86¢
Interest cos 3,65: 3,822
Expected return on asst (5,567) (5,040
Amortization of prior service co: 52 53
Amortization of actuarial los 16€ 1,574
Net periodic pension and postretirement (benedit,cexcluding impact of curtailme $ (639 $ 2,27¢

As of June 30, 2008, the Company had not made asty contributions to its pension plans for thisdls/ear and does not anticipate making
any contributions in 2008.
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(12) Commitments and Contingent Liabilities

At June 30, 2008, the Company had $7,296 of irrabtecletters of credit outstanding which primadbnsisted of $3,600 in support of the
outstanding industrial development revenue bonds$2n100 for compliance with the insurance reseegeiirements of its workers’
compensation insurance carrier (see Note 5).

The Company is a party to several lawsuits arigirthe normal course of the Company’s business.the opinion of management, based on
current knowledge, that no uninsured liability wékult from the outcome of this litigation thatwit have a material adverse effect on the
consolidated results of operations, financial cbadior cash flows of the Company.

(13) Income Taxes

The following table shows the net change in the gamy’s unrecognized tax benefits:

Balance as of December 31, 2( $ 1,754
Increases (decreases) in unrecognized tax ber
Due to tax positions taken during prior ye 65
Due to tax positions taken during the current 13C
Balance as of June 30, 20 $ 1,94¢

As of June 30, 2008, the Company has a $1,949itiatecorded for unrecognized tax benefits of wh&788 would impact the effective tax
rate if recognized. The Company recognizes interedtpenalties related to unrecognized tax bereits component of tax expense.

The Company and its subsidiaries file income taurres in the U.S., 28 states and seven foreigsdigiions. The 2005 and 2006 U.S. federal
income tax returns and Canadian income tax refom2002 through 2004 are currently under audie Tlompany anticipates that both au
should be completed prior to year end. To dategrsdadjustments have been proposed and the Congpamgluating the appropriateness of
these potential adjustments. Due to the poterttaldsolution of the examinations, it is reasonglugsible that the Company’s gross
unrecognized tax benefits may change within thé h2>months by a range of zero to $1,280.

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

This section may contain statements that constifotevard-looking statements” pursuant to the Safarbor provision of

the Private Securities Litigation Reform Act of 89%hese statements are identified by words su¢hrdaiipate”,

“believe”, “estimate”, “expect”, “intend”, predict”, or “project” and similar expressions. AlthoughgtCompany believes
that the expectations reflected in such forwardklng statements are based on reasonable assump$oals statements are
subject to risks and uncertainties that could caasteial results to differ materially from those pe@ited. In addition, certain
risk factors identified in ITEM 1A of the Companfsnual Report on Form 10-K may affect the Compabysinesses. As a

result, past financial results may not be a rel@bidicator of future performance.

The following discussion should be read in conjiamctvith the Company’s condensed consolidated Girsistatements and
related notes thereto in ITEM 1“Condensed Consdédainancial Statements (unaudited)”.

Financial Review

This discussion should be read in conjunction whthinformation contained in the Condensed Conatdidl Financial Statements and Notes.




Table of Contents

Page 20 of 3

Executive Overview

Economic Trends and Current Business Conditions

A. M. Castle & Co. and subsidiaries (the “Compangdhtinued to experience solid demand for its petslin its key end-market segments
during the second quarter of 2008. In additiondiadsvolume trends, higher material prices for agrtproducts contributed to favorable
revenue growth compared to the second quartesbféar. Within the Metals segment, overall endkeademand for plate, oil and gas
products and core products (primarily bar and tglgroducts) was strong with total sales volume &%r(excluding Metals U.K.) higher
than the prior year period.

Profit margins for the second quarter of 2008 i Mretals segment were lower than the prior yeananily due to changes in sales mix and
higher cost of materials mentioned above, withipaldr price escalations experienced in carbon getsdduring the second quarter of 2008.

The Company’s Plastics segment reported 8.2% gabegth compared to the second quarter of 2007 drbyehealthy demand in key end-
markets such as industrial and office furniture kets.

Management uses the Purchaser’s Managers Indexi{ipkdvided by the Institute of Supply Manageméntbsite is www.ism.ws) as an
external indicator for tracking the demand outlaokl possible trends in its general manufacturingketa. The table below shows PMI trei
from the first quarter of 2006 through the secondrtgr of 2008. Generally speaking, it is considehat an index above 50.0 indicates
continuing growth in the manufacturing sector &f thS. economy. As the data indicates, the indprmanced a slight increase from the 1
quarter of 2008.

YEAR Qtr1 Qtr 2 Qtr 3 Qtr4
2006 547 54.1 52.¢ 50.¢
2007 50.k 53.C 51.z 49.¢€
2008 49.2 49.5

A favorable PMI trend suggests that demand for sofiike Company’s products and services, in pdetictinose that are sold to the general
manufacturing customer base in the U.S., couldrpiatiéy be at a higher level in the near-term. Altigh the PMI does offer some insight,
management also relies on its relationships wighGbmpany’s supplier and customer base to assaawiog demand trends. As of June 30,
2008, these other indicators generally point teasonably healthy demand for the Company’s spg@atiducts in 2008. In particular,
products utilized in the oil and gas, heavy equiphasd certain plastic related industries exhibg&dng levels of demand in the second
quarter of 2008 and management believes thesetimetuwill remain strong during the next few montike long-term outlook on demand
for the Company’s end-markets is less predictaditevever, the Company expanded its internationadgmee with the recent acquisition of
Metals U.K. in early 2008 and with the early secondrter 2008 start-up of its Shanghai, China sergenter. As the Company continues to
expand internationally, it becomes less reliantnugh@ North American general manufacturing economy.

Material pricing and demand in both the Metals Bfaktics segments of the Company’s business hatarically proven to be difficult to
predict with any degree of accuracy. However, tfvthe areas of the U.S. economy which are curreaxperiencing significant decline, the
automotive and residential construction markess aaeas in which the Company’s market presencénsnmal. The Company has also not
seen any effect of the recent credit market squezszdting from the residential mortgage lendingisrin its demand for products and serv
or in its own credit or lending structure.

Results of Operations: Second Quarter 2008 Compawsis to Second Quarter 2007

Consolidated results by business segment are sumedan the following table for the quarters endede 30, 2008 and 2007.
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(Amountsin millions) Fav/(Unfav)
2008 2007 $ Change % Change
Net Sales
Metals $365.2 $343.c $22.1 6.4%
Plastics 31.7 29.¢ 2.4 8.2%
Total Net Sale: $397.1 $372.¢ $24.L 6.€%
Cost of Materials
Metals $275.2 $250.7 $24.F (9.99%
% of Metals Sale 75.3% 73.0% (2.3)%
Plastics 22.C 19.€ 2.4 (12.29%
% of Plastics Sale 69.4% 66.9% (2.5)%
Total Cost of Material $297.2 $270.3 $ 26.¢ (10.0%
% of Total Sale 74.8% 72.5% (2.3)%
Other Operating Costs and Expen
Metals $ 70.€ $ 63.2 $ 74 (11.79%
Plastics 8.€ 8.C 0.€ (7.5%
Other 3.1 2.C 1.1 (55.0%
Total Other Operating Costs & Expen: $ 82.c $ 73.2 $ 9.1 (12.9)%
% of Total Sale 20.7% 19.6% (2.1)%
Operating Incom
Metals $ 19.¢ $ 29.4 $ (9.9 (33.9%
% of Metals Sale 5.4% 8.6% (3.2)%
Plastics 1.1 1.7 (0.6) (35.9%
% of Plastics Sale 3.5% 5.8% (2.3)%
Other (3.0 (2.0 (1.7 (55.0%
Total Operating Incom $ 17.€ $ 29.1 $(11.5) (39.5%
% of Total Sale 4.4% 7.8% 3.4)%

“Other” includes the costs of executive, legal dimthnce departments which are shared by both setguéithe Company.
Acquisition of Metals U.K. Group:

On January 3, 2008, the Company acquired all ofstheed and outstanding capital stock of Metals. OUle results of Metals U.K.'s
operations have been included in the consolidatesh€ial statements since that date. These resfutgerations and the assets of Metals (
are included in the Company’s Metals segment. Fanenmformation regarding the acquisition of Metdl&., refer to Note 3 to the
condensed consolidated financial statements.

Net Sales:

Consolidated net sales for the Company in the sbqoarter 2008 were $397.1 million, an increas$24.5 million, or 6.6%, compared to |
second quarter of 2007. Metals segment sales dtitengecond quarter of 2008 of $365.4 million w&28.1 million, or 6.4%, higher than last
year. Tons sold per day for the Metals segmenteitg the impact of Metals U.K. acquired in Jaryu2008) increased 9.3% comparec

the second quarter of 2007.
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The Metals segment sales volume increase duringebend quarter of 2008 was primarily driven bgrsty growth in carbon and alloy plate
and alloy bar sales. The increase in tons sold awedbwith increased pricing for certain productsufeed in the favorable revenue compar
from the same period last year.

Plastics segment sales during the second quarg908 of $31.7 million were $2.4 million, or 8.2%gher than the second quarter of 2007
primarily due to growth in the office furniture amdlustrial markets.

Cost of Materials:

Consolidated second quarter 2008 cost of matdgaltdusive of depreciation and amortization) insexh$26.9 million, or 10.0%, to

$297.2 million. The increase in consolidated cdshaterials is primarily driven by the results bétMetals segment. Within the Metals
segment during the second quarter of 2008, maientk were 75.3% of sales as compared to 73.Qkeisecond quarter of 2007. Increased
material costs as a percent of sales are partlyethdt of price increases announced and implerdehteughout the marketplace during the
second quarter, as well as changes in sales mi&xs&btond quarter 2008 results included a LIFO itorgrreserve charge of $29.8 million
compared to an $18.6 million charge in the comgarphor year period.

Other Operating Expenses and Operating | ncome:

On a consolidated basis, other operating costeapenses increased $9.1 million, or 12.4%, comptard#ite second quarter of 2007. Other
operating costs and expenses during the seconteqod2008 were $82.3 million, or 20.7% of salespared to $73.2 million, or 19.6% of
sales last year. Excluding the Metals U.K. acqigisiand Metal Express divestiture impacts, the sé@uarter operating expense increase
was $7.5 million, which was primarily related to.B4nillion of higher warehouse, plant and transgiioh costs associated with higher sales
volumes, as well as $1.3 million of higher outsséevice costs for the Oracle ERP implementationcamgdorate legal costs.

Consolidated operating income for the second quaft$17.6 million was $11.5 million, or 39.5% lomthan the same quarter last year. The
Companys second quarter 2008 operating profit margin (@efias operating income divided by net sales) dseckto 4.4% from 7.8% in t
second quarter of 2007.

In addition to the cost of materials and other afieg expense matters discussed above, the Congpsegond quarter 2008 operating results
were impacted negatively by the effects of the Riptplementation of the Oracle ERP system at then@any's domestic aerospace locatic

In the second quarter, the Company implementedplkeeations and financial functions of the OracldPER its domestic aerospace locations,
as well as a Company-wide implementation of thecf@reluman Resources systems. Although the impleatienttimetables were met, the
Company experienced productivity and service l@welrruptions at its domestic aerospace locatiamsd the second quarter. The system
conversion impacts were most significant in Aprilem the system change occurred, and service lewpteved throughout May and June.
Management estimates the potential impact on tbenskquarter 2008 financial results from the praiditg and service level interruptions to
be as much as $10 million in sales and $3 milllonperating income. The Company continues to reatediny remaining system conversion
issues and is focused on returning productivity serdtice metrics to historical levels by the endhef third quarter 2008.

Other Income and Expense, I ncome Taxes and Net | ncome:

Interest expense was $2.2 million in the secondtguaf 2008, a decrease of $2.0 million versusstirae period in 2007 as a result of
reduced borrowings.

Income tax expense decreased to $6.9 million fraGmillion in the second quarter of 2008 dueotedr taxable earnings. The effective
rate was 45.2% in the second quarter of 2008 ar@®dduring the same quarter of 2007. The effedtixerate is calculated as total tax
expense (as presented in the Condensed Consoli&tonents of Operations) as a percentage of iadmfore income taxes as presented in
the
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Condensed Consolidated Statements of Operationaldfilated as a percentage of income before in¢ares andncludingequity in
earnings of joint venture, and including all tayperse, the effective tax rate would be 38.2% an@%7or the second quarter of 2008 and
2007, respectively.

Equity in earnings of the Company'’s joint ventufecher Steel, was $2.8 million in the second quarte008, $1.4 million higher than the
same period last year.

Consolidated net income was $11.3 million, or $(é8diluted share, in the second quarter of 2@8us $16.0 million, or $0.78 per diluted
share, for the same period in 2007. The May 20Qiteqffering had a $0.08 per share dilutive effestearnings per share for the second
quarter of 2008.

Weighted average diluted shares outstanding inete8s % to 22,776 for the quarter-ended June 318 28 compared to 20,961 shares for
the same period in 2007. The increase in averdgeedishares outstanding is primarily due to thditawhal shares issued during the
Company'’s secondary equity offering in May 2007.

Results of Operations: Six Months 2008 Comparisont® Six Months 2007
Consolidated results by business segment are sumgdan the following table for the six months eddrine 30, 2008 and 2007.

(Amountsin millions) Fav/(Unfav)
2008 2007 $ Change % Change
Net Sales
Metals $727.7 $690.( $37.7 5.5%
Plastics 62.¢ 58.C 4.8 8.4%
Total Net Sale: $790.¢ $748.( $ 42.€ 5.7%
Cost of Materials
Metals $545.5 $500.7 $44.¢ (8.9%
% of Metals Sale 75.0% 72.6% (2.4)%
Plastics 43.1 39.C 4.1 (10.5%
% of Plastics Sale 68.5% 67.2% (1.3)%
Total Cost of Material $588.¢ $539.7 $48.¢ (9.1)%
% of Total Net Sale 74.4% 72.2% (2.2)%
Other Operating Costs and Expen
Metals $139.¢ $129.5 $ 9.8 (7.€)%
Plastics 17.1 15.¢ 1.3 (8.2%
Other 5.7 4.8 0.8 (18.9%
Total Other Operating Costs & Exper $162.1 $150.1 $12.C (8.0)%
% of Total Net Sale 20.5% 20.1% (0.4)%
Operating Incom
Metals $ 42.¢ $ 59.¢ $(16.9) (28.9%
% of Metals Sale 5.9% 8.7% (2.8)%
Plastics 2.7 3.2 (0.5 (15.6%
% of Plastics Sale 4.3% 5.5% (1.2)%
Other (5.7) (4.8 (0.9 (18.9%
Total Operating Incom $ 39.¢ $ 58.2 $(18.3) (31.9%

% of Total Net Sale 5.0% 7.8% (2.8)%
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“Other” — Operating loss includes the costs of axtee, finance and legal departments, and othepoaate activities which support both
the metals and plastics segments of the Company.

Net Sales:

Consolidated net sales for the Company in the ffiatft of 2008 were $790.6 million, an increase 42% million, or 5.7%, compared to the
same period last year. Metals segment sales of. $T@iflion were $37.7 million, or 5.5%, higher thtre same period last year. Tons sold per
day for the Metals segment (excluding the impad¥lefals U.K. acquired in January 2008) increase8.8¢%6 compared to the same period
last year.

The increase in Metals segment sales primarilylteddrom strong growth in carbon and alloy platel alloy bar sales, which included
increases in tons sold as well as increased pricingertain products.

Plastics segment sales of $62.9 million were $4l®om higher than the same period last year.
Cost of Materials:

Consolidated first half 2008 cost of materials (esive of depreciation and amortization) increa$48.9 million, or 9.1%, to $588.6 million.
Material costs for the Metals segment for the fiistmonths of 2008 were 75.0% of sales as compargd.6% in 2007. Increased material
costs as a percent of sales are partly the rebuftrmus metal price increases announced and mmaéed throughout the marketplace during
the first half of 2008, as well as changes in teenany’s sales mix.

Other Operating Expenses and Operating | ncome:

On a consolidated basis, year-to-date operatingresgs increased $12.0 million, or 8.0% comparé¢bdegsame period last year. Other
operating costs and expenses during the firstdi@b08 were $162.1 million, or 20.5% of sales canegd to $150.1 million, or 20.1% of sa
last year. Excluding the Metals U.K. acquisitiodhe Metal Express divestiture impacts, the yeatdte operating expense increase was
$9.2 million. The $9.2 million expense increase wamarily related to $6.5 million of higher waralse, plant and transportation costs
associated with higher sales volumes as well & ®2lion for higher outside services for the OmERP implementation and corporate legal
costs.

Consolidated operating income for the six monttdeenJune 30, 2008 of $39.9 million was $18.3 millior 31.4% lower than the same
period last year. The Company’s year-to-date 2q@8ating profit margin (defined as operating incatihaded by net sales) decreased to
5.0% from 7.8% for the same period of 2007, prifgatue to the cost of materials, other operatingegrse matters discussed in the preceding
paragraph and the impact of the Oracle ERP prodtyciind service level issues discussed earlighimmForm 10-Q.

Other Income and Expense, ncome Taxes and Net | ncome:

Interest expense was $4.3 million for the six merghded June 30, 2008, a decrease of $4.2 milésug the same period in 2007 as a result
of reduced borrowings.

Income tax expense decreased to $15.3 million a9 million for the six months ended June 30,8280e to lower taxable earnings. The
effective tax rate was 42.9% for the six monthseeh?l008 and 39.9% during the same period of 200&.effective tax rate is calculated as
total tax expense (as presented in the CondensesbGadated Statements of Operations) as a peroewnfagcome before income taxes as
presented in the Condensed Consolidated Statemiediserations. If calculated as a percentage indoefi@re income taxes aimtluding

equity in earnings of joint venture, and includailbtax expenses, the effective tax rate would Bb®% and 38.2% for the year-to-date periods
in 2008 and 2007, respectively.
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Equity in earnings of the Company’s joint ventufegher Steel, was $4.7 million for the six monthsled 2008, $2.4 million higher than the
same period last year, reflecting the accretiveaichpf the joint venture’s acquisition of a metitdbution company in April 2007.

Consolidated net income was $25.1 million, or $Jpéf diluted share, in the first half of 2008 vexr$31.6 million, or $1.59 per diluted share,
for the same period in 2007.

Weighted average diluted shares outstanding ineded8.9% to 22,490 for the six months ended Jun@@IB as compared to 20,277 shares
for the same period in 2007. The increase in awedidgted shares outstanding is primarily due toabditional shares issued during the
Company’s secondary equity offering in May 2007.

Accounting Policies:

Effective January 1, 2008, the Company adopted SNASL57, “Fair Value Measurement” (“SFAS 157") #BEAS No. 159, “The Fair
Value Option for Financial Assets and Financialdiliies” (“SFAS 159”). See Note 2 to the condensedsolidated financial statements for
more information regarding the Company’s adoptibthe standards. There have been no changesitatdatcounting policies from those
described in the Company’s Annual Report on ForaKX0r the year ended December 31, 2007.

Liquidity and Capital Resources

The Company'’s principal sources of liquidity aren@ags from operations, management of working edpénd the $230 million amended
senior credit facility.

Cash used in operating activities for the firstmianths of 2008 was $1.5 million. Receivable daystanding were 46.5 days at the end o
second quarter of 2008 as compared to 45.9 ddie &nd of the fourth quarter of 2007. Average iteey DSI (days sales in inventory) was
117 days for year-to-date June 2008 versus 13% <l fdayear-to-date December 2007, reflecting gfesrsales and management efforts to
improve from 2007 levels.

In anticipation of the Metals U.K. acquisition, danuary 2, 2008, the Company and its Canadian, ah& material domestic subsidiaries
entered into a First Amendment to its Amended aest&®ed Credit Agreement dated as of Septemb®0B, ®Rith its lending syndicate. The
facility consists of (i) a $170 million revolvingA” loan (the “U.S. Revolver A”) to be drawn by t@®mpany from time to time, (ii) a

$50 million multicurrency revolving “B” loan (thel.S. Revolver B” and with the U.S. Revolver A, théS. Facility”) to be drawn by the
Company or its U.K. subsidiary from time to timeaggiii) a Cdn. $9.8 million revolving loan (corganding to $10 million in U.S. dollars as
of the amendment closing date) (the “Canadian iggito be drawn by the Company’s Canadian sulasidirom time to time. The maturity
date of the facility was extended to January 2320he obligations of the U.K. Subsidiary under th&. Revolver B are guaranteed by the
Company and its material domestic subsidiaries.T!% Revolver A letter of credit sub-facility waereased from $15 million to

$20 million. The Company’s U.K. subsidiary drew £#illion (or approximately $29.6 million) of treenount available under the U.S.
Revolver B to finance the acquisition.

As of June 30, 2008, the Company had outstandingWings of $17.5 million under its U.S. RevolveraAd had availability of
$142.2 million. Outstanding borrowings under th&LRevolver B were $32.7 million and availabilitasv$17.3 million. The Company’s
Canadian subsidiary had no outstanding borrowimgieuthe Canadian Facility and availability of $fllion at June 30, 2008.

The Company paid cash dividends to its shareholufe$8.12 per common share, or $2.7 million, far #ix months ended June 30, 2008.

Capital expenditures through June 2008 were $11ll@m including approximately $5.2 million for &hCompany’s on-going ERP
implementation. Total capital expenditures for fiéyear 2008, are expected to be
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approximately $20 million.

The Company'’s principal payments on long-term dielstuding the current portion of long-term delgiquired over the next five years and
thereafter are summarized below:

2008 $ 7.C
2009 11.2
2010 7.9
2011 8.C
2012 8.2
2013 and beyon 59.¢
Total debt $ 102.1

As of June 30, 2008, the Company remains in compdiavith the covenants of its financial agreemeslksch require it to maintain certain
funded debt-to-capital ratios, working capital-btiratios and a minimum adjusted consolidatedvoeth as defined within the agreements.

Current business conditions lead management tevmethat cash from operations along with fundslakkd under our $230 million credit
facility will be sufficient to fund its working cafal needs, capital expenditure programs and nigeleibt obligations.

As of June 30, 2008, the Company had $7.3 millibinrevocable letters of credit outstanding, whmimarily consisted of $3.8 million in
support of the outstanding industrial revenue bards$2.1 million for compliance with the insurameserve requirements of its workers’
compensation insurance carrier.

Item 3. Quantitative and Qualitative Disclosure abat Market Risk

The Company is exposed to interest rate, commquiitg, and foreign exchange rate risks that arigeé normal course of business. There
have been no significant or material changes tb sisks since December 31, 2007. Refer to Iltermihé Company’s Annual Report on
Form 10-K filed for the year ended December 31,7200 further discussion of such risks.

Iltem 4. Controls and Procedures

(a) Evaluation of Disclosure Controls and Procedur

A review and evaluation was performed by the Corgjgamanagement, including the Chief Executive @ffiand Chief Financial Officer, of
the effectiveness of the design and operation@fXbmpany’s disclosure controls and procedureddfised in Rule 13a-15(e) under the
Securities Exchange Act of 1934) as of the endhefpteriod covered by this report.

The Company’s management is responsible for establj and maintaining adequate internal controf émancial reporting as such term is
defined under Rule 240.13a-15(f) of the Securiigshange Act of 1934. The Company’s internal cdraxe@r financial reporting is a process
designed under the supervision of the Company’sf@ecutive Officer and Chief Financial Officergioovide reasonable assurance
regarding the preparation of financial statemeotsekternal purposes in accordance with U.S. géigerecepted accounting principles.

In its Annual Report on Form 10-K for the year eshdecember 31, 2007, the Company reported thagdoagon management’s review and
evaluation, the Company’s disclosure controls anndgdures were effective as of December 31, 2007.
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Based on our evaluation of the effectiveness ofitgign and operation of the Company’s disclosargrols and procedures as of the end of
the period covered by this report, we have condutiat our disclosure controls and procedures weetive as of the end of the period
covered by this report.

(b) Changes in Internal Controls Over Financigh&®&ng

The Company is in the process of implementing thecf@ ERP system. The planning for this system émgintation began in 2006, and the
first scheduled phase of the implementation occlimeghe second quarter 2008 at certain of the Gayls domestic locations which
primarily service the aerospace markets. The faslincluded in the initial second quarter OrdeRP system implementation represent less
than 20% of the Company’s consolidated net salesnD the second quarter of 2008, the majorityheflegacy operating systems and
financial systems of these locations were migrédatie Oracle ERP system. The Company also impleede¢he human resource
functionality of the Oracle ERP system company-witld@s system conversion resulted in the modifaratf certain control procedures and
processes to conform to the Oracle ERP systemamaient. The Company is continuing to evaluate riygaict that the Oracle ERP system
will have on certain of its internal controls angects the new ERP system to enhance its contvilcgrment overall. The Company plans to
continue to replace its legacy systems with Or&&® system functionality across many of its logatiand business operations into fiscal
2009.

Except as described above, there were no signifetzanges in the Company’s internal controls oirearfcial reporting during the three
months ended June 30, 2008 that were identifiedimection with the evaluation referred to in paaph (a) above that have materially
affected, or are reasonably likely to materiallfeaf, the Company’s internal control over finaneegporting.
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Part Il. OTHER INFORMATION
Item 4. Submission of Matters to a Vote of Securityolders

At our Annual Meeting of Stockholders held on A@@4, 2008 in Franklin Park, Illinois, our stockhetd voted on the following
matters:

Eleven directors: Brian P. Anderson, Thomas A. Dmea Ann M. Drake, Michael H. Goldberg, William Kall, Robert S. Hamada,
Patrick J. Herbert lll, Terrence J. Keating, Pank@ebes Lieberman, John McCartney and Michael Simpeere elected to serve for
a term of one year or until their successors haenlelected and qualified, unless they resigneremnoved from office earlier.

The votes cast were as follows.

Number of Number of
Number of Votes Broker

Name of Nominee Votes For Withheld Non-Votes
Brian P. Andersol 20,507,53 464,75’ —
Thomas A. Donaho 20,666,381 305,48( —
Ann M. Drake 20,796,20 176,08 —
Goldberg, Michael H 20,681,69 290,60( —
William K. Hall 19,108,49 1,863,79. —
Robert S. Hamad 20,644,07 328,21 —
Patrick J. Herbert II 20,033,14. 939,14¢ —
Terrence J. Keatin 20,674,86 297,43( —
Pamela Forbes Lieberm 20,622,19 350,09° —
John McCartne! 20,879,13 93,15¢ —
Michael Simpsor 20,644,27 328,01 —

The 2008 A. M. Castle Restricted Stock, Stock Optad Equity Compensation Plan was also approved.

Number of Number of Votes Number of Votes Number of Broker
Votes For Against Abstained Non-Votes

15,090,501 3,667,93. 1,000,90 1,213,44
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Item 6. Exhibits
Exhibit 10.1 Severance Agreement for Scott F. Istep, dated July 24, 2008

Exhibit 10.2 Change in Control Agreement for S¢otStephens, dated July 24, 2008
Exhibit 31.1 Certification Pursuant to Section 332CEO

Exhibit 31.2 Certification Pursuant to Section 332CFO

Exhibit 32.1 Certification Pursuant to Section 96CEO & CFO
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SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the Registrant has duly causisdeport to be signed on its behalf by
undersigned thereunto duly authorized.

A. M. Castle & Co.
(Registrant’

Date: July 30, 2008 By: /s/ Patrick R. Anderson
Patrick R. Andersor

Vice President — Controller and Chief
Accounting Officer

(Mr. Anderson has been authorized to sign on
behalf of the Registrant.



Exhibit 10.1

SEVERANCE AGREEMENT
A.M. CASTLE & CO.

THIS AGREEMENT (“Agreement”), made and entenat this 24th day of July, 2008 (the “Effectivaf@”), by and between A.M. Casl
& Co., a Maryland corporation (the “Company”), acbott F. Stephens (the “Executive”);

WITNESSETH THAT:

WHEREAS, the Company wishes to assure itdati@continuity of the Executive’s service and Hdatermined that it is appropriate that
the Executive receive certain payments in the egkah involuntary termination of employment; and

WHEREAS, the Company and the Executive acogigidesire to enter into this Agreement on theneand conditions set forth below;

NOW, THEREFORE, in consideration of the presiand mutual covenants set forth herein, IT IS BER AGREED, by and between
the parties as follows:

1. Relationship to Other AgreemenExcept as otherwise provided in any other agre¢imetween the Company and the Executive w
specifically identifies this Agreement and speeilfig provides that it supersedes this Agreemeig,Algreement shall supersede any and all
other agreements between the Executive and the @omegarding the payment of benefits upon a teatidn of the Executive’s
employment with the Company. If the Executive isitkad to severance pay or other benefits purstatite terms of this Agreement, the
Executive shall not be eligible to receive any samee pay or other benefits pursuant to the tefrasp other severance agreement or
arrangement of the Company (or any affiliate of@mnpany), including any arrangement of the Companwny affiliate of the Company)
providing benefits upon involuntary terminationeshployment.

2. Agreement TermThe “Term” of this Agreement shall begin on thgeEtive Date and shall continue through the finse-year
anniversary of the Effective Date; provided, howeteat as of the first one-year anniversary oftffffective Date, and on each one-year
anniversary thereafter, the Term shall automatidadl extended for one additional year unless, atet than 30 days prior to such applicable
anniversary date, either party shall have givettteninotice to the other party that it does notwisextend the Term.

3. Certain DefinitionsIn addition to terms otherwise defined hereie, fibllowing capitalized terms used in this Agreetrsdrall have the
meanings specified below:




(@) Cause. The tern™”Caus” shall mean

(b)
(©

0)

(1)
(iii)
(iv)
(v)

(vi)
(Vi)

Executive’s willful theft or embezzlemenmt; willful attempted theft of embezzlement, of imggble assets or property of the
Company;

Any willful act knowingly committed by Exautive that subjects the Company or any officethef Company to any criminal
liability for such act;

The Executive’s engaging in egregious oaisduct involving serious moral turpitude to théee that, in the reasonable
judgment of the Company, the Execu’s credibility and reputation no longer conformth@ standard of the Company’s
executives

Gross and willful misconduct by Executive that fesin a material injury to the Compar
Willful dishonesty of Executive that results in at@rial injury to the Compan
Willful malfeasance by Executive, provided thatlsuealfeasance, in fact, has an injurious effedhenCompany

Executive’s willful insubordination or Wiul refusal to perform assigned duties providedttsuch assigned duties are
consistent with the job duties of the Executive #rad the Executive shall have an opportunity oflags after notice from
the Company to cure any such act or failure to

(viil) Executive s material breach of this Agreement which contirfoeS0 days after notice from the Compa

Code. The term“Code¢’” means the Internal Revenue Code of 1'as amendec

Good Reaso. The term“Good Reasc” shall mean

(i)
(ii)

a material diminution in the Execut’s base compensatic

a material diminution in the Execut’s authority, duties, or responsibilitie

2




(iii) a material diminution in the authority, duties responsibilities of the person to whom the Exe@uts/required to repor
(iv) a material diminution in the budget over which Ehecutive retains authorit

(v) a material change in the geographic location atkitie Executive must perform services for the Camypor

(vi) any other action or inaction that constitutes aemalt breach by the Company of this Agreem

For purposes of this Agreement, in order for a teation of employment by the Executive to be coeséd to be on account of Good
Reason, the following conditions must be met byHERecutive:

(A) the Executive provides written notice te tBompany of the existence of the condition(s) diesd in this subparagraph
(c) potentially constituting Good Reason withind¥ys of the initial existence of such conditionés)d

(B) the Company fails to remedy the conditions whiah Executive outlines in his written notice withi@ 8ays of such notice, ai

(C) the Executive actually terminates employtveith the Company within six months of providirtgetnotice described in this
subparagraph (c

(d) _Termination DateThe term “Termination Date” means the date oncivithe Executive’s employment with the Company
and its affiliates terminates for any reason, idiig voluntary resignation. If the Executive becereenployed by an entity
into which the Company has merged, or by the puwehaf substantially all of the assets of the Camgpar by a successor
to such entity or purchaser, a Termination Datdl sioh be treated as having occurred for purpos$eki® Agreement until
such time as the Executive terminates employmetht thé successor and its affiliates (including hwiit limitation, the
merged entity or purchaser). If the Executiveasisferred to employment with an affiliate (incluglia successor to the
Company), such transfer shall not constitute a Treation Date for purposes of this Agreement exdepie termination of
the Executive is for Good Reason as provided he

4. Payments and BenefitSubject to the terms and conditions of this Agreet, if the Executive’s employment is terminateding the
Term of this Agreement (A) by the Company for asmraother than for Cause or (B) by the ExecutiveSood Reason, the Executive shal
entitled to:




(& alump sum severance payment equal toioms the Executive’s annual base salary in effactédiately prior to the
Termination Date

(b) alump sum payment in an amount equaléaatinual short-term incentive compensation to wttiehExecutive would have
been entitled had he continued in the employ ofGbmpany through the last day of the calendar iyeahich the
Termination Date occurs and had the applicablenitioe target(s) for such calendar year been metyrated for the number
of days during the calendar year that the Executize employed prior to the Termination Dz

(c) for each performance cycle for which an @ia the Executive is outstanding under the Comjsalong term incentive
compensation plan and with respect to which thecHtee has performed services to his TerminatiotePa lump sum
payment in an amount equal to the target numbehafes granted to the Executive in the long tearitive plan to which
the Executive would have been entitled had he poatl in the employ of the Company through thedastof the
performance cycle, pro-rated for the number of dhying the calendar year that the Executive wasl@yed prior to the
Termination Date

(d) continued health benefit coverage for tlkedttive and the Executive’s qualified beneficiards provided in section 4980B
of the Code (“COBRA")). Such COBRA continuation evage shall be provided to the Executive and thecktive’s
qualified beneficiaries only if and to the extematithe Executive (or his qualified beneficiari@s,applicable) make a timely
and proper election to be covered under COBRA aaklenimely payments for the cost of such coverpgayided, howeve
that such COBRA coverage shall be at the Comgaexypense for the period beginning on the day #fteiTermination Dat
and ending on the earlier of (i) the first annieysof the Termination Date or (ii) the date on evhthe Executive
commences employment with another emplo

(e) for the period beginning on the Terminatizete and ending on the earlier of (i) the firstigarsary of the Termination Date
and (ii) the date on which the Executive commemeeployment with another employer, the Executivdl dleapermitted the
use of a Compar-owned or leased automobile on the terms and conditiet forth in the Compg’'s Automobile Policy

For the avoidance of doubt, the Executive shallbgoéntitled to any benefits under this Agreemehisi termination of employment occurs
account of his death, disability, or voluntary gesition (other than for Good Reason).

4




5. Time of PaymentsProvided that the conditions of paragraph 6 f{irdeto waiver and release) have been satisfiegingats pursuant
subparagraphs 4(a) and 4(b) shall be paid notlaéer March 15th of the calendar year following ¢th&endar year in which the Executive’s
Termination Date occurs or at suedrlier date as may apply in accordance with the following:

(a) the payment pursuant to subparagraph gglatiag to severance pay) shall be paid withird&g@s following the later of (i) the
Executive' s Termination Date or (ii) the date on which theditions of paragraph 6 are satisfied; i

(b) the payment pursuant to subparagraph 4doj@n(relating to equity incentive compensatiomlsbe made within 10 days
following the later of (i) the date that the lorgrh and/or short-term incentive compensation walde been paid if the
Participan’s Termination Date had not occurred, and (ii) taean which the conditions of paragraph 6 aresfedi.

Notwithstanding any other provision of this Agreeméf the requirements of paragraph 6 are nosBat on or before March 1st of t
calendar year following the calendar year in whtod Executive’s Termination Date occurs, the Exgewthall not be entitled to any
payments or benefits under this Agreement.

6. Waiver and Releas&he Executive shall not be entitled to any paytsen benefits under this Agreement unless and tleti
Participant executes and delivers to the Comparafid release of any and all claims against the Gamy and its affiliates in a form
acceptable to the Company and the revocation pésioslich release has expired without revocation.

7. Mitigation. The Executive shall not be required to mitigae amount of any payment provided for in this Agneat by seeking other
employment or otherwise. None of the Company ordifriis affiliates shall be entitled to set off aggt the amounts payable to the Executive
under this Agreement any amounts owed to the Coynpaany of its affiliates by the Executive, any@amts earned by the Executive in
other employment after the Termination Date, or ampunts which might have been earned by the Eixeciut other employment had he
sought such other employment.

8. Parachute Paymenfshe Company and the Executive agree that if @yynent or benefit to which the Executive is entitteom the
Company, any affiliate, or any trusts establishgdhe Company or by any affiliate (whether or naygble under this Agreement) including,
without limitation, the vesting of an option or ettmon-cash benefit or property (all such paymebeagfits and vesting being referred to
collectively as “Payments”) are subject to theitaposed by section 4999 of the Internal Revenuee@3dd 986 or any successor provision to
that section, then the Payments shall be reducttbtextent required to avoid application of theitaposed by Code section 4999. The
Executive shall be entitled to select the ordewxliich payments are to be reduced in accordancethétipreceding sentence. Determinatio
whether Payments




would result in the application of the tax impoggdsection 4999, and the amount of reduction thaeressary so that no such tax would be
applied, shall be made, at the Company’s expernstebindependent accounting firm employed by tben@any on the Termination Date.

9. Withholding All payments to the Executive under this Agreetweill be subject to all applicable withholding applicable taxes.

10. _Confidential InformationThe Executive agrees that during the AgreemennTand at all times thereafter:

(@)

(b)

(©

(d)

Except as may be required by the lawfutorf a court or agency of competent jurisdictiexcept as necessary to carry out his
duties to the Company and its affiliates, or extephe extent that the Executive has express &aatiimn from the Company, the
Executive agrees to keep secret and confidentigfinitely, all Confidential Information (as defiddelow), and not to disclose
the same, either directly or indirectly, to anyeastperson, firm, or business entity, or to usa amy way.

To the extent that any court or agency séelhave the Executive disclose Confidential Imfation, he shall promptly inform the
Company, and he shall take such reasonable stgpevent disclosure of Confidential Informationiutite Company has been
informed of such requested disclosure, and the @ompas an opportunity to respond to such cowsgency. To the extent that
the Executive obtains information on behalf of @@mpany or any of its affiliates that may be subjeattorney-client privilege
as to the Company’s attorneys, the Executive shkdl reasonable steps to maintain the confidetytiadisuch information and to
preserve such privileg

Nothing in the foregoing provisions of this parggral0 shall be construed so as to prevent the Exedwom using, in connectic
with his employment for himself or an employer attiean the Company or any of the affiliates, knalge which was acquired by
him during the course of his employment with therPany and its affiliates, and which is generallpwmn to persons of his
experience in other companies in the same indL

For purposes of this Agreement, the terrariftiential Information” shall include all non-pubinformation (including, without
limitation, information regarding litigation and paing litigation) concerning the Company and itiliafes which was acquired t
or disclosed to the Executive during the courski@Employment with the Company, or during the sewf his consultation with
the Company following the Termination Da




()

This paragraph 10 shall not be construadhteasonably restrict the Executive’s ability tectbse confidential information in an
arbitration proceeding or a court proceeding innemion with the assertion of, or defense againgtcdaim of breach of this
Agreement. If there is a dispute between the Comypad the Executive as to whether information maylisclosed in accordance
with this subparagraph (e), the matter shall berstied to the arbitrators or the court (whichewseapplicable) for decisiol

11. Competition During the Term of the Agreement and for a pedbd2 months after termination of the Executiversployment with
the Company for any reason, the Executive shallwitthout the express written consent of the Chieécutive Officer of the Company:

(@)

(b)

(©

be employed by, serve as a consultantrtoth@rwise assist or directly or indirectly proigervices to a Competitor (defined
below) if: (i) the services that the Executiveasrovide to the Competitor are the same as, cstanbally similar to, any of the
services that the Executive provided to the Compariis affiliates, and such services are to bevidex with respect to any
location in which the Company or an affiliate of tGompany has material operations during the 12tmperiod prior to the
Termination Date, or with respect to any locatiomhich the Company or an affiliate of the Compaag devoted material
resources to establishing operations during then@8th period prior to the Termination Date; or {fi§ trade secrets, confidential
information, or proprietary information (includingjthout limitation, confidential or proprietary iti®ds) of the Company and its
affiliates to which the Executive had access coaftsonably be expected to benefit the CompetitiieiilCompetitor were to obtz
access to such secrets or information. For purpafsthés subparagraph (a), services provided bgrstshall be deemed to have
been provided by the Executive if the Executive imaderial supervisory responsibilities with respiedhe provision of such
services

solicit or attempt to solicit any party wtsothen or, during the 12-month period prior talssolicitation or attempt by the
Executive was (or was solicited to become), a custaor supplier of the Company, provided that #striction in this
subparagraph (b) shall not apply to any activitypehalf of a business that is not a Compet

solicit, entice, persuade or induce anyviddial who is employed by the Company or its &ifiés (or was so employed within
90 days prior to the Executive’s action) to ternnar refrain from renewing or extending such emplent or to become
employed by or enter into contractual relationswaihy other individual or entity other than the Qamy or its affiliates, and the
Executive shall not approach a




such employee for any such purpose or awban knowingly cooperate with the taking of angtsactions by any other
individual or entity for 12 months after Execuf's Termination Date

(d) directly or indirectly own an equity intetén any Competitor (other than ownership of 5%ess of the outstanding stock of any
corporation listed on the New York Stock Exchangée American Stock Exchange or included in theSRDAQ System)

The term “Competitor” means any enterprise (inahgdh person, firm or business, whether or not jpo@ted) during any period in which it
is materially competitive in any way with any busss in which the Company or any of its affiliatessvengaged during the 12-month period
prior to the Executive’s termination of employmddpon the written request of the Executive, the @any’s Chief Executive Officer will
determine whether a business or other entity comssi a “Competitor” for purposes of this paragraptd may require the Executive to
provide such information as the Chief Executiveicif determines to be necessary to make such detian. The current and continuing
effectiveness of such determination may be conukitibon the accuracy of such information, and oh stiger factors as the Chief Executive
Officer may determine.

12. NorDisparagementThe Executive agrees that, while he is employethb Company, and after his Termination Date,Hal 10t
make any false, defamatory or disparaging statesvabut the Company, its affiliates, or the offécer directors of the Company or its
affiliates that are reasonably likely to cause matelamage to the Company, its affiliates, oraffecers or directors of the Company or its
affiliates. While the Executive is employed by tbempany, and after the Termination Date, the Companees, on behalf of itself and its
affiliates, that neither the officers nor the dims of the Company or its affiliates shall makg &alse, defamatory or disparaging statements
about the Executive that are reasonably likelyaigse material damage to the Executive.

13. NonalienationThe interests of the Executive under this Agre®naee not subject in any manner to anticipatidiepation, sale,
transfer, assignment, pledge, encumbrance, attathoregarnishment by creditors of the Executivéher Executive’s beneficiary.

14. AmendmentThis Agreement may be amended or canceled onigltyal agreement of the parties in writing withthe consent of
any other person. So long as the Executive liveqarson, other than the parties hereto, shall hayeights under or interest in this
Agreement or the subject matter hereof.

15. Applicable Law The provisions of this Agreement shall be coreddrin accordance with the laws of the State afdik, without
regard to the conflict of law provisions of anyteta




16. Severability The invalidity or unenforceability of any prowasi of this Agreement will not affect the validity enforceability of any
other provision of this Agreement, and this Agreatweill be construed as if such invalid or unen&able provision were omitted (but only
the extent that such provision cannot be appragyimeformed or modified).

17. Obligation of CompanyExcept as otherwise specifically provided in thgzeement, nothing in this Agreement shall be tomsi to
affect the Company’s right to modify the Execut@osition or duties, compensation, or other tesfranployment, or to terminate the
Executive’s employment. Nothing in this Agreememilsbe construed to provide to the Executive agiyts upon termination of the
Executive’s employment with the Company other thaspecifically described in paragraph 4. If theditive’'s employment is terminated
other than by the Company for Cause or by the Biexfor Good Reason, the Executive’ benefits shaltletermined in accordance with the
applicable retirement, insurance and other progmaintise Company as may then be in effect.

18. Waiver of BreachNo waiver by any party hereto of a breach of prgyision of this Agreement by any other partypbcompliance
with any condition or provision of this Agreemeathie performed by such other party, will operatbeconstrued as a waiver of any
subsequent breach by such other party of any siildissimilar provisions and conditions at theneaor any prior or subsequent time. The
failure of any party hereto to take any action &gson of such breach will not deprive such parthefright to take action at any time while
such breach continues.

19. Successors, Assumption of Contrddiis Agreement is personal to the Executive aagt not be assigned by the Executive without
the written consent of the Company. However, toetkient that rights or benefits under this Agreehodimerwise survive the Executive’s
death, the Executive’s heirs and estate shall sacttesuch rights and benefits pursuant to the Hiexs will or the laws of descent and
distribution. This Agreement shall be binding ugord inure to the benefit of the Company and angessor of the Company and the
Company will require any successor (whether dioedhdirect, by purchase, merger, consolidationtberwise) to all or substantially all of
the business or assets of the Company to exprassiyme and agree to perform this Agreement inaime snanner and to the same extent
the Company would be required to perform it if mols succession had taken place.

20. _Notices Notices and all other communications providedifidhis Agreement shall be in writing and shalldedivered personally or
sent by registered or certified mail, return retegguested, postage prepaid (provided that intiemea mail shall be sent via overnight or
two-day delivery), or sent by facsimile or prepaicernight courier to the parties at the addressefosh below. Such notices, demands,
claims and other communications shall be deemeghgiv

(@) inthe case of delivery by overnight service wittaganteed next day delivery, the next day or thyedésignated for deliven

9




(b) inthe case of certified or registered U.S. maik days after deposit in the U.S. mail;

(c) inthe case of facsimile, the date uponchtihe transmitting party received confirmationeteipt by facsimile, telephone or
otherwise;

provided, however, that in no event shall any stmhmunications be deemed to be given later thaddhethey are actually received.
Communications that are to be delivered by the bh&l or by overnight service or two-day delivegnsdce are to be delivered to the
addresses set forth below:

to the Company:

A.M.Castle & Co.

3400 North Wolf Road
Franklin Park, IL 60131
Attn: Corporate Secretary

or to the Executive:

Scott F. Stephens
2307 Skylane Drive
Naperville, IL 60564

Each party, by written notice furnished to the otharty, may modify the applicable delivery addressept that notice of change of address
shall be effective only upon receipt.

21. Arbitration of All DisputesAny controversy or claim arising out of or retegito this Agreement (or the breach thereof) dhall
settled by final, binding and nappealable arbitration in lllinois, by three arhitrs. Except as otherwise expressly providedisghragrap
21, the arbitration shall be conducted in accordawith the rules of the American Arbitration Asst@dn (the “Association”) then in effect.
One of the arbitrators shall be appointed by them@any, one shall be appointed by the Executive tlhadhird shall be appointed by the first
two arbitrators. If the first two arbitrators canmgree on the third arbitrator within 30 dayshaf appointment of the second arbitrator, then
the third arbitrator shall be appointed by the Asaiion.

22. Survival of AgreemenExcept as otherwise expressly provided in thise&gient, the rights and obligations of the patbetbis
Agreement shall survive the termination of the Exae’s employment with the Company.

23. _CounterpartsThis Agreement may be executed in two or morentarparts, any one of which shall be deemed thggrad without
reference to the others.
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IN WITNESS THEREOF, the Executive has herewsatiohis hand, and the Company has caused thesmnfgdo be executed in its name

and on its behalf, all as of the Effective Date.

11

/sl Scott F. Stepher
Executive

A.M. Castle & Co.

By /s/ Michael H. Goldber
Its President & Chief Executive Offic




Exhibit 10.z

CHANGE IN CONTROL AGREEMENT
A.M. CASTLE & CO.

THIS AGREEMENT (“Agreement”), made and entenat this 24th day of July, 2008 (the “Effectivat@”), by and between A.M. Casl
& Co., a Maryland corporation (the “Company”), acbott F. Stephens (the “Executive”);

WITNESSETH THAT:

WHEREAS, the Company wishes to assure itdati@continuity of the Executive’s service and Hdatermined that it is appropriate that
the Executive receive certain payments in the etreitthe Executive’s employment is involuntargyrhinated following a change in control
as more fully described below; and

WHEREAS, the Company and the Executive acogigidesire to enter into this Agreement on theneand conditions set forth below;

NOW, THEREFORE, in consideration of the presiand mutual covenants set forth herein, IT IS BER AGREED, by and between
the parties as follows:

1. Relationship to Other Agreementdnless and until a Change of Control (as defingoaragraph 3) occurs, no benefits or other
payments shall be payable under this AgreemeatQfiange of Control occurs during the Term of &dseement (as defined in paragraph 2),
this Agreement shall supersede that certain SewerAgreement between the Company and the Execudtided July 24, 2008 (the
“Severance Agreement), and any and all other aggaenbetween the Executive and the Company regatidépayment of benefits upon a
termination of the Executive’s employment with tBempany. If the Executive is entitled to severapag or other benefits pursuant to the
terms of this Agreement, the Executive shall notligible to receive any severance pay or otheefinpursuant to the terms of any other
severance agreement or arrangement of the Compaayy affiliate of the Company), including anyaargement of the Company (or any
affiliate of the Company) providing benefits upowaluntary termination of employment.

2. Agreement TermThe “Term” of this Agreement shall begin on théeEtive Date and shall continue through the finse-year
anniversary of the Effective Date; provided, howeteat as of the first one-year anniversary offffffective Date, and on each one-year
anniversary thereafter, the Term shall automatidadl extended for one additional year unless, atet than 30 days prior to such applicable
anniversary date, either party shall have givetteninotice to the other party that it does notmisextend the Term; and provided, further,
that if a Change in Control shall have occurredini®0 days of such termination dates, the TerthisfAgreement shall automatically be
deemed extended and shall continue for a peridderfty-four calendar months beyond the calendartmimnwhich such Change in Control
occurs.




3. Certain DefinitionsIn addition to terms otherwise defined hereiwe, fibllowing capitalized terms used in this Agreetrsrall have the
meanings specified below:

(@) Cause. The tern”Caus” shall mean

(i) Executive’s willful theft or embezzlement, oillful attempted theft of embezzlement, of intarlgibssets or property of the
Company;

(i) Any willful act knowingly committed by Execute that subjects the Company or any officer ofGloenpany to any criminal
liability for such act;

(iii) The Executives engaging in egregious misconduct involving serimoral turpitude to the extent that, in the reabtmjudgmer
of the Company, the Executive’s credibility anduggion no longer conform to the standard of thenany’s executives;

(iv) Gross and willful misconduct by Executive thasults in a material injury to the Company;
(v) Willful dishonesty of Executive that resultsammaterial injury to the Company;
(vi) Willful malfeasance by Executive, provided tisach malfeasance, in fact, has an injurious etiadche Company;

(vii) Executive’s willful insubordination or willfurefusal to perform assigned duties provided shah assigned duties are consistent
with the job duties of the Executive and that tixedtitive shall have an opportunity of 30 days aftetice from the Company to cure
any such act or failure to act;

(viil) Executive’s material breach of this Agreemerhich continues for 30 days after notice from @@mpany.

(b) Change in ControlThe term “Change in Control” shall mean any & tbllowing that occur after the Effective Date:

(i) Ownership, whether direct or indirect, of shai excess of twenty-five percent (25%) of thestariding shares of common stock
of the Company by a Person (as that term is us&edtion 13(d)(3) or 14(d)(2) of the Exchange Axdther than Simpson Estates;

(i) The occurrence of any transaction relatinghte® Company required to be described pursuanttoetuirements of Item 5(f) of
Schedule 14(a) of Regulation 14(a) of the Secusrifiet of 1934 as promulgated by the Security anchBrge Commission; or
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(iii) Any change in the composition of the Boardifectors of the Company (the “Board”) over a tyear period which results in a
majority of the then present directors of the Conypaot constituting a majority two years later,yded that in making such
determination, directors who are elected by or uperecommendation of the then current majoritthefBoard shall be excluded.

(@) Code. The term“Code’ means the Internal Revenue Code of 1986, as ame
(b) Good Reaso. The term“Good Reasc” shall mean
() a material diminution in the Execut’s base compensatic
(i) a material diminution in the Execut’s authority, duties, or responsibilitie
(iii) a material diminution in the authority, duties responsibilities of the person to whom the Exe@uts/required to repor
(iv) a material diminution in the budget over which Ehecutive retains authorit
(v) a material change in the geographic location atkitie Executive must perform services for the Camypor
(vi) any other action or inaction that constitutes aemalt breach by the Company of this Agreem

For purposes of this Agreement, in order for a teation of employment by the Executive to be coeséd to be on account of Good
Reason, the following conditions must be met byHERecutive:

(A) the Executive provides written notice te tBompany of the existence of the condition(s) diesd in this subparagraph
(c) potentially constituting Good Reason withind¥ys of the initial existence of such conditiony]

(B) the Company fails to remedy the conditions withindays of such notice, al

(C) the Executive actually terminates employtwveith the Company within six months of providirtgetnotice described in
this subparagraph (c

(e) Termination Datt.




The term “Termination Date” means the date on wilehExecutive’'s employment with the Company aadffiliates terminates for
any reason, including voluntary resignation. If Exeecutive becomes employed by an entity into wiihehCompany has merged, or
by the purchaser of substantially all of the assétee Company, or by a successor to such entipuochaser, a Termination Date
shall not be treated as having occurred for purpo$é¢his Agreement until such time as the Exeeuterminates employment with
the successor and its affiliates (including, withiimitation, the merged entity or purchaser) hé tExecutive is transferred to
employment with an affiliate (including a succestothe Company, and regardless of whether beforegr after a Change in
Control), such transfer shall not constitute a Tieation Date for purposes of this Agreement exdetpe termination of the
Executive is for Good Reason, as provided herein.

4. Payments and BenefitSubject to the terms and conditions of this Agreet, if the Executive’s employment is terminateding the
Term of this Agreement after a Change of Contrgli§jthe Company for a reason other than for Cau¢B) by the Executive for Good
Reason, the Executive shall be entitled to:

(@ lump sum severance payment equal to twedithe Executive’s annual base salary in effectédiately prior to the Termination
Date.

(b) alump sum payment in an amount equaleaatimual short-term incentive compensation to witiehExecutive would have been
entitled had he continued in the employ of the Canythrough the last day of the calendar year irthvhis Termination Date
occurs and had the applicable incentive targetfs$iich calendar year been met, pro-rated for aiheber of days during the calendar
year that the Executive was employed prior to taemiination Date

(c) for each performance cycle for which an @lita the Executive is outstanding under the Comisdong-term incentive
compensation plan and with respect to which thecHtee has performed services to his TerminatioteDa lump sum payment in
amount equal to the target number of shares grdottie Executive in the long-term incentive conmgagion plan to which the
Executive would have been entitled had he continngde employ of the Company through the last afasuch performance cycle
multiplied by the fair market value of the sharestloe Termination Date, pro-rated for the numbedtafs during the applicable
performance cycle that the Executive was employext o the Termination Dat:

(d) if the Executive is vested in the Compartgs-qualified defined benefit plan at the time &msployment terminates, he shall be
entitled to an amount equal to the actuarial edenteof the additional amount that Executive woliddle earned under such plan had
he accumulated three(




(€)

(f)

additional continuous years of service fandfé crediting purposes. Such amount shall be fmkxecutive in an actuarially
equivalent cash lump sum at Executive’s normatestent age (as defined in such tax-qualified definenefit plan), unless the
Executive chooses the option provided under Cod&@e409A as outlined in paragraph 8 her

continued health benefit coverage for tRedttive and the Executive’s qualified beneficiards provided in section 4980B of the
Code (“COBRA")). Such COBRA continuation coveragplsbe provided to the Executive and the Exectgigealified
beneficiaries only if and to the extent that the&ixive (or his qualified beneficiaries, as appilex makes a timely and proper
election to be covered under COBRA and makes tipajyments for the cost of such coverage; providediever, that such COBF
coverage shall be at the Company’s expense fgquehed beginning on the day after the Terminati@ieDand ending on the earlier
of (i) the first anniversary of the Termination Batr (ii) the date on which the Executive commeramaployment with another
employer.

for the period beginning on the Terminatidate and ending on the earlier of (i) the firstiaarsary of the Termination Date and
(i) the date on which the Executive commences egmpent with another employer, the Executive shalpbrmitted the use of a
Compan-owned or leased automobile on the terms and comngiset forth in the Compga’s Automobile Policy

For the avoidance of doubt, the Executive shallbgogentitled to any benefits under this Agreemehisi termination of employment occurs
account of his death, disability, or voluntary gesition (other than for Good Reason).

5. Time of Paymentgpayments pursuant to subparagraphs 4(a), 4(b}@pachall be paid as follows:

(a) the payment pursuant to subparagraph 4(ali(relto severance pay) shall be paid within 10 dallewing the later of (i) the
Executive’s Termination Date and (ii) the date dwick the conditions of paragraph 6 are satisfied; a

(b) any payment pursuant to subparagraphs 4(b}@)drelating to equity incentive compensatioralshe made within 10 days

following the later of the Executive’s TerminatiBate , and (ii) the date on which the conditionpafagraph 6 are satisfied.

Notwithstanding any other provision of this Agreeméf the requirements of paragraph 6 are nosBatl on or before March 1st of t
calendar year following the calendar year in wliled Executive’s Termination Date occurs, the Exigeuthall not be entitled to any
payments or benefits under this Agreement.




6. Waiver and Releas&he Executive shall not be entitled to any paytsen benefits under this Agreement unless and theti
Participant executes and delivers to the Comparafid release of any and all claims against the Gamy and its affiliates in a form
acceptable to the Company and the revocation pésioslich release has expired without revocation.

7. Mitigation. The Executive shall not be required to mitighte amount of any payment provided for in this Agneat by seeking other
employment or otherwise. None of the Company ordfriis affiliates shall be entitled to set off &gt the amounts payable to the Executive
under this Agreement any amounts owed to the Coynpaany of its affiliates by the Executive, any@mts earned by the Executive in
other employment after the Termination Date, or ampunts which might have been earned by the Eixeciut other employment had he
sought such other employment.

8. Parachute Paymenfshe Company and the Executive agree that if @yynent or benefit to which the Executive is enditieom the
Company, any affiliate, or any trusts establishgdhe Company or by any affiliate (whether or naygble under this Agreement) including,
without limitation, the vesting of an option or etthon-cash benefit or property (all such paymdrengfits and vesting being referred to
collectively as “Payments”) are subject to theitaposed by section 4999 of the Internal Revenuee@3dd 986 or any successor provision to
that section, then Executive may choose to redbiweiggregate present value of those payments:eithe

(&) three times Executivs base amount less one dollar

(b) the amount which yields the Executive theagest aftetax amount of payments under this Agreement andoéimgr plan, program ¢
arrangement with the Company after taking into aotall applicable taxes on those payments, inolgidbut not limited to, the
excise tax imposed under Section 4999 of the C

(c) The Executive shall be entitled to selbetdrder in which payments are to be reduced inrdanice with the preceding sentence.
Determination of whether Payments would resulhmdpplication of the tax imposed by section 42@@| the amount of reduction
that is necessary so that no such tax would beeahhall be made, at the Company’s expense,éinttependent accounting firm
employed by the Company immediately prior to theusence of the Change in Contr

9. Withholding All payments to the Executive under this Agreetweill be subject to all applicable withholding applicable taxes.

10. _Confidential InformationThe Executive agrees that during the AgreemennTand at all times thereafter:
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(@)

(b)

(©

(d)

()

Except as may be required by the lawfutorf a court or agency of competent jurisdictiexcept as necessary to carry out his
duties to the Company and its affiliates, or exd¢ephe extent that the Executive has express dadtion from the Company, the
Executive agrees to keep secret and confidentigfinitely, all Confidential Information (as defiddelow), and not to disclose the
same, either directly or indirectly, to any othergon, firm, or business entity, or to use it iy amy.

To the extent that any court or agency séelhave the Executive disclose Confidential Imfation, he shall promptly inform the
Company, and he shall take such reasonable stgewvent disclosure of Confidential Informationiutite Company has been
informed of such requested disclosure, and the @ompas an opportunity to respond to such couagency. To the extent that the
Executive obtains information on behalf of the Campor any of its affiliates that may be subjecatimrneyelient privilege as to tt
Company’s attorneys, the Executive shall take neaisie steps to maintain the confidentiality of sirdbrmation and to preserve
such privilege

Nothing in the foregoing provisions of this parggrd0 shall be construed so as to prevent the Exedwom using, in connectic
with his employment for himself or an employer atttean the Company or any of the affiliates, knalgle which was acquired by
him during the course of his employment with therpany and its affiliates, and which is generallpwmn to persons of his
experience in other companies in the same indL

For purposes of this Agreement, the terrarifitiential Information” shall include all non-pudbinformation (including, without
limitation, information regarding litigation and ipeing litigation) concerning the Company and iffliates which was acquired by or
disclosed to the Executive during the course okhiployment with the Company, or during the cowfskis consultation with the
Company following the Termination Dal

This paragraph 10 shall not be construadhteasonably restrict the Executive’s ability isctbse confidential information in an
arbitration proceeding or a court proceeding innemion with the assertion of, or defense againgtcdaim of breach of this
Agreement. If there is a dispute between the Comppad the Executive as to whether information maylisclosed in accordance
with this subparagraph (e), the matter shall berstied to the arbitrators or the court (whichewseapplicable) for decisiol

11. Competition During the Term of the Agreement and for a penbd2 months after termination of the Executiversployment with
the Company for any




reason, the Executive shall not, without the exprestten consent of the Chief Executive Officetttoé Company:

(@)

(b)

(©

(d)

be employed by, serve as a consultantrtoth@rwise assist or directly or indirectly proidervices to a Competitor (defined below)
if: (i) the services that the Executive is to pawito the Competitor are the same as, or subdtgrdimilar to, any of the services that
the Executive provided to the Company or its &féis, and such services are to be provided witleot$o any location in which the
Company or an affiliate of the Company has matenerations during the 12-month period prior to Teemination Date, or with
respect to any location in which the Company oaflitiate of the Company has devoted material resesito establishing operations
during the 12-month period prior to the Terminatidate; or (ii) the trade secrets, confidential miation, or proprietary information
(including, without limitation, confidential or ppoietary methods) of the Company and its affiliatesvhich the Executive had acc
could reasonably be expected to benefit the Conopéftithe Competitor were to obtain access to seatrets or information. For
purposes of this subparagraph (a), services prdvigieothers shall be deemed to have been provigdidebExecutive if the
Executive had material supervisory responsibilitiéth respect to the provision of such servic

solicit or attempt to solicit any party wisothen or, during the 12-month period prior talssolicitation or attempt by the Executive
was (or was solicited to become), a customer opl&mpof the Company, provided that the restrictiothis subparagraph (b) shall
not apply to any activity on behalf of a busindss is not a Competito

solicit, entice, persuade or induce any individuhb is employed by the Company or its affiliatesyas so employed within 90 de
prior to the Executive’s action) to terminate drae from renewing or extending such employmentodoecome employed by or
enter into contractual relations with any otherividlial or entity other than the Company or itdleffes, and the Executive shall not
approach any such employee for any such purpoaetborize or knowingly cooperate with the takingaaf/ such actions by any
other individual or entity for 12 months after thermination Date

directly or indirectly own an equity intstén any Competitor (other than ownership of 5%ess of the outstanding stock of any
corporation listed on the New York Stock Exchangéhe American Stock Exchange or included in theSRAQ System)

The term “Competitor” means any enterprise (inahgdh person, firm or business, whether or not jpeted) during any period in which it
is materially competitive in any way with any busss in which the Company or any of its affiliatessvengaged
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during the 12-month period prior to the Executivig’snination of employment. Upon the written redueshe Executive, the Company’s
Chief Executive Officer will determine whether asiness or other entity constitutes a “Competitor’gurposes of this paragraph and may
require the Executive to provide such informatisritee Chief Executive Officer determines to be ssagy to make such determination. The
current and continuing effectiveness of such detetion may be conditioned on the accuracy of snfdrmation, and on such other factors
as the Chief Executive Officer may determine.

12. NorDisparagementThe Executive agrees that, while he is employethb Company, and after his Termination Date,Hzal :i0t
make any false, defamatory or disparaging statesraaut the Company, its affiliates, or the officer directors of the Company or its
affiliates that are reasonably likely to cause maktelamage to the Company, its affiliates, oradffecers or directors of the Company or its
affiliates. While the Executive is employed by tbempany, and after the Termination Date, the Comjagmnees, on behalf of itself and its
affiliates, that neither the officers nor the dimrs of the Company or its affiliates shall maky #aise, defamatory or disparaging statements
about the Executive that are reasonably likelyaose material damage to the Executive.

13. NonalienationThe interests of the Executive under this Agregraee not subject in any manner to anticipatidienation, sale,
transfer, assignment, pledge, encumbrance, attathoregarnishment by creditors of the Executivéhar Executive’s beneficiary.

14. AmendmentThis Agreement may be amended or canceled oniyltyal agreement of the parties in writing withthé consent of
any other person. So long as the Executive livegarson, other than the parties hereto, shall hayeights under or interest in this
Agreement or the subject matter hereof.

15. Applicable Law The provisions of this Agreement shall be coredrin accordance with the laws of the State afdit, without
regard to the conflict of law provisions of anytsta

16. Severability The invalidity or unenforceability of any prowsi of this Agreement will not affect the validity enforceability of any
other provision of this Agreement, and this Agreatmeill be construed as if such invalid or unenfable provision were omitted (but only
the extent that such provision cannot be appragyiaeformed or modified).

17. Obligation of CompanyExcept as otherwise specifically provided in thggeement, nothing in this Agreement shall be tomsl to
affect the Company’s right to modify the Execut@osition or duties, compensation, or other tesfranployment, or to terminate the
Executive’s employment. Nothing in this Agreememlsbe construed to provide to Executive any sglpton termination of Executive’s
employment with the Company other than as spedifidescribed in paragraph 4. If Executive’s empl@nt is terminated other than by the
Company for Cause or by the




Executive for Good Reason, the Executive’ bensfital be determined in accordance with the applécedtirement, insurance and other
programs of the Company as may then be in effect.

18. Waiver of BreachNo waiver by any party hereto of a breach of prgyrision of this Agreement by any other partypbcompliance
with any condition or provision of this Agreemeathie performed by such other party, will operatbeconstrued as a waiver of any
subsequent breach by such other party of any siildissimilar provisions and conditions at theneaor any prior or subsequent time. The
failure of any party hereto to take any action &gson of such breach will not deprive such parthefright to take action at any time while
such breach continues.

19. Successors, Assumption of Contrddiis Agreement is personal to the Executive aagt not be assigned by the Executive without
the written consent of the Company. However, toetkient that rights or benefits under this Agreehodimerwise survive the Executive’s
death, the Executive’s heirs and estate shall sacttesuch rights and benefits pursuant to the Hiexs will or the laws of descent and
distribution. This Agreement shall be binding uord inure to the benefit of the Company and angessor of the Company and the
Company will require any successor (whether dioedhdirect, by purchase, merger, consolidationtberwise) to all or substantially all of
the business or assets of the Company to exprassiyme and agree to perform this Agreement inaime snanner and to the same extent
the Company would be required to perform it if mols succession had taken place.

20. _Notices Notices and all other communications providedifidhis Agreement shall be in writing and shalldedivered personally or
sent by registered or certified mail, return retegguested, postage prepaid (provided that intiemea mail shall be sent via overnight or
two-day delivery), or sent by facsimile or prepaicernight courier to the parties at the addressefosh below. Such notices, demands,
claims and other communications shall be deemeghgiv

(@) inthe case of delivery by overnight service wittaganteed next day delivery, the next day or thyedésignated for deliven
(b) inthe case of certified or registered U.S. maik days after deposit in the U.S. mail;

(c) inthe case of facsimile, the date uponchtihe transmitting party received confirmationeteipt by facsimile, telephone or
otherwise;

provided, however, that in no event shall any stahmunications be deemed to be given later thaddtethey are actually received.
Communications that are to be delivered by the bh&l or by overnight service or two-day delivegnsdce are to be delivered to the
addresses set forth below:

to the Company:
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A. M. Castle & Co.

3400 North Wolf Road
Franklin Park, IL 60131
Attn: Corporate Secretary

or to the Executive:

Scott F. Stephens
2307 Skylane Drive
Naperville, IL 60564

Each party, by written notice furnished to the oth@rty, may modify the applicable delivery addressept that notice of change of address
shall be effective only upon receipt.

21. Arbitration of All DisputesAny controversy or claim arising out of or retegito this Agreement (or the breach thereof) dhall
settled by final, binding and nappealable arbitration in lllinois, by three aritrs. Except as otherwise expressly providedisghragrap
21, the arbitration shall be conducted in accordamith the rules of the American Arbitration Assattn (the “Association”) then in effect.
One of the arbitrators shall be appointed by themm@any, one shall be appointed by the Executive th@dhird shall be appointed by the first
two arbitrators. If the first two arbitrators canmgree on the third arbitrator within 30 dayshaf appointment of the second arbitrator, then
the third arbitrator shall be appointed by the Asastion.

22. _Survival of AgreemenExcept as otherwise expressly provided in thise&gent, the rights and obligations of the patbebis
Agreement shall survive the termination of the Exee’s employment with the Company.

23. _CounterpartsThis Agreement may be executed in two or morentarparts, any one of which shall be deemed thggrad without
reference to the others.

IN WITNESS THEREOF, the Executive has herewaihis hand, and the Company has caused thesmnfgdo be executed in its name
and on its behalf, all as of the Effective Date.

/sl Scott F. Stephet
Executive

A. M. Castle & Co.

By /s/ Michael H. Goldber
Its President & Chief Executive Offic
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Exhibit 31.1

CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Michael H. Goldberg, certify that:

1.
2.

| have reviewed this quarterly report on Forn-Q of A. M. Castle & Co.

Based on my knowledge, this report does notato any untrue statement of a material fact oit torstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememtd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the Registrant as of, andlfi@ periods presented in this rep

The Registrant’s other certifying officer(sidal are responsible for establishing and maintgimiisclosure controls and procedures [as
defined in Exchange Act Rules 13a-15(e) and 15&)]13d internal control over financial reportirasg [defined in Exchange Act Rules
13e&15(f) and 1-d-15(f)] for the Registrant and hav

a) Designed such disclosure controls and pruaesdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the Registrant, including its consolidhseibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being preszh

b) Designed such internal control over financial réipgr, or caused such internal control over finahetporting to be designed un
our supervision, to provide reasonable assuramzgdeng the reliability of financial reporting attie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) Evaluated the effectiveness of the Regi$tsatisclosure controls and procedures and preséntais report our conclusions ab
the effectiveness of the disclosure controls adgatures, as of the end of the period coveredibydport based on such
evaluation; ant

d) Disclosed in this report any changes inRegistrant’s internal control over financial repagtthat occurred during the
Registrant’s most recent fiscal quarter (the Regyits fourth fiscal quarter in the case of an aimeaport) that has materially
affected, or is reasonably likely to materiallyeaff, the Registra’s internal control over financial reporting; &

The Registrant’s other certifying officer(sidal have disclosed, based on our most recent atirafuof internal control over financial
reporting, to the Registrant’s auditors and thetatainmittee of the Registrastboard of directors (or persons performing thewedent
functions):

a) All significant deficiencies and materialak@esses in the design or operation of internairabaver financial reporting which are
reasonably likely to adversely affect the Regigd’s ability to record, process, summarize and refrmahcial information; an

b)  Any fraud, whether or not material, thatotwes management or other employees who have Hiség role in the Registrant’s
internal control over financial reportin

Date: July 30, 2008 /s/ Michael H. Goldberg

Michael H. Goldberg
President and Chief Executive Offic



Exhibit 31.

CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Scott F. Stephens, certify that:

1.
2.

| have reviewed this quarterly report on Forn-Q of A. M. Castle & Co.

Based on my knowledge, this report does notato any untrue statement of a material fact oit torstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememtd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the Registrant as of, andifie periods presented in this rep

The Registrant’s other certifying officer(sidal are responsible for establishing and maintgimlisclosure controls and procedures [as
defined in Exchange Act Rules 13a-15(e) and 15&)13fd internal control over financial reportirag [defined in Exchange Act Rules
13e&15(f) and 1-d-15(f)] for the Registrant and hav

a) Designed such disclosure controls and pruoesdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatmeg to the Registrant, including its consolidhgribsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being preszh

b) Designed such internal control over financial réipgr, or caused such internal control over finahetporting to be designed un
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) Evaluated the effectiveness of the Registsatisclosure controls and procedures and preséntbds report our conclusions ab
the effectiveness of the disclosure controls adgatures, as of the end of the period coveredibydport based on such
evaluation; ant

d) Disclosed in this report any changes inRegistrant’s internal control over financial refagtthat occurred during the
Registrant’s most recent fiscal quarter (the Regyits fourth fiscal quarter in the case of an aimeaport) that has materially
affected, or is reasonably likely to materiallyeaff, the Registra’s internal control over financial reporting; &

The Registrant’s other certifying officer(sidal have disclosed, based on our most recent atiatuof internal control over financial
reporting, to the Registrant’s auditors and thetarainmittee of the Registrastboard of directors (or persons performing thewedent
functions):

a) All significant deficiencies and materialak@esses in the design or operation of internairabaver financial reporting which are
reasonably likely to adversely affect the Regigd’s ability to record, process, summarize and refpmahcial information; an

b)  Any fraud, whether or not material, thatotwes management or other employees who have Hiség role in the Registrant’s
internal control over financial reportin

Date: July 30, 2008 /s/ Scott F. Stephen:

Scott F. Stephen
Vice President and Chief Financial Offic



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of A. M.sfla & Co. (the “Company”) on Form 10-Q for the ipdrended June 30, 2008 as filed
with the Securities and Exchange Commission ord#tte hereof (the “Report”), Michael H. Goldberges$tdent and Chief Executive Officer
(Principal Executive Officer) and Scott F. Stephafise President and Chief Financial Officer (Pipat Financial Officer) of the Company,
respectively, do each hereby certify, pursuan8dJ1S.C. Section 1350, as adopted pursuant tode@€6 of the Sarbanes-Oxley Act of
2002, that to the best of his knowledge:

(1) The Report fully complies with the requirementseétion 13(a) or 15(d) of the Securities Exchangeof 1934; anc

(2) The information contained in the Reportlfapresents, in all material respects, the finahcondition and result of operations of
the Company and its subsidiari

/s/ Michael H. Goldberg

Michael H. Goldberg

President and Chief Executive Officer
(Principal Executive Officer)

July 30, 200¢

/s/ Scott F. Stephen:

Scott F. Stephen

Vice President and Chief Financial Officer
(Principal Financial Officer)

July 30, 2008




