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Asfiled with the Securities and Exchange Commission on October 31, 2008

Registration No. 333-

UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8

Registration Statement
under
The Securities Act of 1933

A.M.CASTLE & CO.

(Exact name of registrant as specified in its @rart

MARYLAND 3 6-0879160
(State or other jurisdiction of I.R .S. employer
incorporation or organization) ident ification no.)

3400 North Wolf Road
Franklin Park, lllinois 60131
(Address of principal executive offices, includirigp code)

A.M.CASTLE & CO. 2008 RESTRICTED STOCK,
STOCK OPTION AND EQUITY COMPENSATION PLAN
(Full title of the plan)

Sherry L. Holland
Vice President, General Counsel and Secretary
A.M. Castle & Co.
3400 North Wolf Road
Franklin Park, Illinois 60131
(Name and address of agent for service)

(847) 349-2515
(Telephone number, including area code, of agargdovice)

With a copy to:

Lauralyn G. Bengel

Schiff Hardin LLP

6600 Sears Tower
Chicago, Illinois 60606

(312) 2585670
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PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

ITEM 3. INCORPORATION OF DOCUMENTSBY REFERENCE.

The following documents filed by the Registranthwiihe Securities and Exchange Commission (the "Cisgiom") are hereby incorporated
reference in the Registration Statement:

(a) The Registrant's Annual Report on Form 10-Ktli@eryear ended December 31, 2007;
(b) The Registrant's Quarterly Report on Form 1f»Qhe periods ended March 31, 2008, June 30, 2008 September 30, 2008;
(c) All other reports filed pursuant to Sectiond)3¢r 15(d) of the Securities Exchange Act of 188¢e the end of 2007; and

(d) The description of the Registrant's Common IStimtained in the Registrant's Proxy StatementHferAnnual Meeting of Stockholders
held on April 26, 2001, filed on March 23, 2001.

All documents filed by the Registrant or a Planspaint to Sections 13(a), 13(c), 14 and 15(d) ofSéeurities Exchange Act of 1934
subsequent to the date of this Registration Stateared prior to the filing of a post-effective andement to this Registration Statement which
indicates that all securities offered have beed sowhich deregisters all securities then remajninsold, shall be deemed to be incorporated
by reference in this Registration Statement arktpart hereof from the date of filing such docutaen

ITEM 4. DESCRIPTION OF SECURITIES.

Not applicable

ITEM 5. INTERESTSOF NAMED EXPERTS AND COUNSEL.
Not applicable

ITEM 6. INDEMNIFICATION OF DIRECTORSAND OFFICERS.

Section 2-405.2 of the Maryland General Corporatiaw permits a Maryland corporation to includetsdharter a provision limiting the
liability of its directors and officers to the camation and its stockholders for money damagespxoe liability resulting from (a) actual
receipt of an improper benefit or profit in mongyoperty or services for the amount of the bergefjprofit in money, property or services
actually received or (b) active and deliberate aiisty established by a final judgment which isemalkto the cause of action. The
Registrant's charter contains



such a provision which eliminates directors' arfitefs’ liability to the maximum extent permitted Baryland law.

Section 2-418 of Maryland General Corporation Laguires a corporation (unless its charter provatesrwise, which the Registrant's
charter does not) to indemnify a director or offiadno has been successful, on the merits or otlsepvn the defense of any proceeding to
which he is made a party by reason of his servidbat capacity. Maryland law permits a corporatimimdemnify its present and former
directors and officers, among others, against juetgs) penalties, fines, settlements and reasoeaplknses actually incurred by them in
connection with any proceeding to which they mayraele a party by reason of their service in thos#ter capacities unless it is establis
that (a) the act or omission of the director oicefif was material to the matter giving rise to pineceeding and (1) was committed in bad faith
or (2) was the result of active and deliberate ati&sty, (b) the director or officer actually re@avan improper personal benefit in money,
property or services or (c) in the case of any icréhproceeding, the director or officer had readua cause to believe that the act or omis
was unlawful. However, under Maryland law, a Manglaorporation may not indemnify for an adversegjuent in a suit by or in the right of
the corporation or for a judgment of liability dmetbasis that personal benefit was improperly veckiunless in either case a court orders
indemnification and then only for expenses. In fiddj Maryland law permits a corporation to advare@sonable expenses to a director or
officer upon the corporation's receipt of (x) attem affirmation by the director or officer of lgsod faith belief that he has met the standard
of conduct necessary for indemnification by thepooation and (y) a written undertaking by him orhos behalf to repay the amount paid or
reimbursed by the corporation if it is ultimatelgtdrmined that the standard of conduct was not met.

The Registrant's by-laws require it to indemnifyttie fullest extent permitted by Maryland law ifeet from time to time any person who is a
present or former director, officer or employedhsf Registrant and who is made a party to any paiog (including any threatened, pending
or completed action, suit or proceeding, whetheit,@riminal, administrative or investigative) lbgason of such person's service in such
capacity or as a director, officer, partner, traste employee of any other corporation, partnergbipt venture, trust, employee benefit plan
or other enterprise which he served as such attigest of the Registrant against all judgmentsalpies, fines, settlements and reasonable
expenses actually incurred by him in connectiomwiich proceeding, unless it is established thahéaact or omission of such person was
material to the matter giving rise to the procegdind was committed in bad faith or was the resfudtctive and deliberate dishonesty or

(b) such person actually received an improper peidoenefit in money, property or services or fc)hie case of any criminal proceeding,
such person had reasonable cause to believe thattlor omission was unlawful. The Registrant math the approval of its Board of
Directors, provide such indemnification to a persgd served a predecessor of the Registrant irohthe capacities



described above and to any agent of the Registrampredecessor of the Registrant.

The Registrant maintains a directors' and offidebllity insurance policy. The policy insures tRegistrant's directors and officers against
unindemnified losses ensuing from certain wrongtftik in their capacities as directors and offiegrd reimburses the Registrant for those
losses for which it has lawfully indemnified theatitors and officers. This policy contains varieuslusions, none of which apply to this
offering.

ITEM 7. EXEMPTION FROM REGISTRATION CLAIMED.
Not applicable

ITEM 8 EXHIBITS.
The Exhibits filed herewith are set forth on théhtit Index filed as part of this Registration Staent.
ITEM 9. UNDERTAKINGS.
The Registrant hereby undertakes:
1. To file, during any period in which offers olesaare being made, a post-effective amendmehiddregistration Statement:
(i) to include any prospectus required by Sectidoa}(3) of the Securities Act of 1933;

(i) to reflect in the prospectus any facts or @garising after the effective date of the registrastatement (or the most recent post-effective
amendment thereof) which, individually or in thegegpate, represent a fundamental change in themiattmon set forth in the Registration
Statement;

(iii) to include any material information with resgt to the plan of distribution not previously dised in the Registration Statement or any
material change to such information in the RedismaStatement;

PROVIDED, HOWEVER, that paragraphs (1)(i) and {1{b not apply if the information required to relluded in a post- effective
amendment by those paragraphs is contained indienieports filed with or furnished to the Commissby the Registrant pursuant to
Section 13 or Section 15(d) of the Securities ErgleaAct of 1934 that are incorporated by referéndbe Registration Statement.

2. That, for the purpose of determining any liapilinder the Securities Act of 1933, each such-pfisttive amendment shall be deemed to
be a new registration statement relating to thersies offered therein, and the offering of such



securities at that time shall be deemed to benitialibona fide offering thereof.

3. To remove from registration by means of a péfsteve amendment any of the securities beingstegéd which remain unsold at the
termination of the offering.

The Registrant hereby undertakes that, for purposdetermining any liability under the Securitidst of 1933, each filing of the Registrar
annual report pursuant to Section 13(a) or

Section 15(d) of the Securities Exchange Act of4l@hd, where applicable, each filing of an empéolgenefit plan's annual report pursuant
to Section 15(d) of the Securities Exchange Act384) that is incorporated by reference in the Regfion Statement shall be deemed to
new registration statement relating to the se@agitiffered therein, and the offering of such séiesrat that time shall be deemed to be the
initial bona fide offering thereof.

Insofar as indemnification for liabilities arisimgpder the Securities Act of 1933 may be permitteditectors, officers and controlling persons
of the Registrant pursuant to the foregoing prawisj or otherwise, the Registrant has been adtfiggdn the opinion of the Commission si
indemnification is against public policy as expessi the Securities Act of 1933 and is, therefaresnforceable. In the event that a claim for
indemnification against such liabilities (otherrnithe payment by the Registrant of expenses indunrgpaid by a director, officer or
controlling person of the Registrant in the sucttéskefense of any action, suit or proceeding)sisested by such director, officer or
controlling person in connection with the secusitieing registered, the Registrant will, unlesthaopinion of its counsel the matter has t
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgetsindemnification by it is against public
policy as expressed in the Securities Act of 1988will be governed by the final adjudication othussue.



SIGNATURES

The Registrant. Pursuant to the requirements oStwirities Act of 1933, the Registrant certifieattit has reasonable grounds to believe that
it meets all of the requirements for filing on FoB¥8 and has duly caused this Registration Statetodre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gitlfranklin Park, State of lllinois, on October, 2B08.

A.M. Castle & Co.
(Registrant)

By: /s/ Mchael H ol dberg

M chael H. Col dberg
Presi dent and Chi ef Executive
O ficer

Each person whose signature appears below appdiciisel H. Goldberg and Sherry L. Holland, and eaktthem singly, as such person's
true and lawful attorneys to execute in the nameagh such person, and to file, any post-effe@mendments to this Registration Statement
that any of such attorneys shall deem necessaghasable to enable the Registrant to comply with$ecurities Act of 1933 and any rules,
regulations and requirements of the Commission vagipect thereto, in connection with this RegigiraStatement, which amendments may
make such changes in such Registration Statememtyasf the above-named attorneys deems appropaiateto comply with the
undertakings of the Registrant made in connectiith this Registration Statement; and each of thdewsigned hereby ratifies all that any of
said attorneys shall do or cause to be done hyevittereof.

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been digetow by the following persons on
behalf of the Registrant in the capacities indidate

SIGNATURE T ITLE DATE
/sl Michael H. Goldberg President, Chief Executive Officer October 23, 2008
--------------------------- and Director (P rincipal Executive
Michael H. Goldberg Off icer)
sl Scott F. Stephens Vice President , Chief Financial October 23, 2008
--------------------------- Officer and Tre asurer (Principal

Scott F. Stephens Financia | Officer)



SIGNATURE

Patrick R. Anderson

/sl Brian P. Anderson

Brian P. Anderson

/sl Thomas A. Donahoe

Thomas A. Donahoe

/s/ Ann M. Drake

Ann M. Drake

s/ William K. Hall

William K. Hall

/sl Robert S. Hamada

Robert S. Hamada

/sl Patrick J. Herbert III

Patrick J. Herbert Il

/sl Terrence J. Keating

Terrence J. Keating
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Chief Accou
(Principal Acc
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Dir
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Dir

Dir
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/sl Pamela Forbes Lieberman Dir
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EXHIBIT 5
October 30, 2008

Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549-1004

RE: AAM.CASTLE & CO., - REGISTRATION STATEMENT ON FORM S-8
COVERING THE REGISTRATION OF 2,000,000 SHARES OF COMMON STOCK

Ladies and Gentlemen:

We have acted as counsel to A.M. Castle & Co., syMad corporation (the "Company"), in connectioithwthe Company's filing of a
Registration Statement on Form S-8 (the "Registnaitatement") with the Securities and Exchange @igsion covering the registration of
2,000,000 shares of the Company's common stocB1$f@r value per share (the "Stock"), issuableyansto the A.M. Castle & Co. 2008
Restricted Stock, Stock Option and Equity Compeosa&lan (the "Plan").

In that connection, we have examined such docunzerthave made such factual and legal investigaasrwe have deemed necessary or
appropriate for the purpose of this opinion.

Based upon the foregoing, it is our opinion thatsthshares of Stock covered by the Registraticier8tnt that are issued in accordance with
the terms of the Plan will be legally issued, fullgid and non-assessable.

The foregoing opinion is limited to the General @amation Law of the State of Maryland, which inaisdhose statutory provisions and the
reported judicial decisions interpreting such laars] we express no opinions with respect to the lafvany other jurisdiction. The opinion
expressed in this opinion letter is as of the déthis opinion letter only and as to laws covenedeby only as they are in effect on that date,
and we assume no obligation to update or supplesuatit opinion to reflect any facts or circumstartb@s may come to our attention after
that date or any changes in law that may occueooine effective after that date.



We hereby consent to the filing of this opiniornEaghibit 5 to the Registration Statement.
Very truly yours,

SCHIFF HARDIN LLP

By: /s/ Lauralyn G Bengel

Lauralyn G Bengel



Exhibit 23.2
Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference is Registration Statement on Form S-8 of our repatsd March 10, 2008, relating to the
consolidated financial statements and financiakstant schedule of A.M. Castle & Co. and subsidga(the "Company") (which expresse:
unqualified opinion and includes an explanatoryageaiph related to the adoption of Statement ofrféi@h Accounting Standards No.

158, EMPLOYERS' ACCOUNTING FOR DEFINED BENEFIT PENIEN AND OTHER POSTRETIREMENT PLANS, effective Decbar

31, 2006), and the effectiveness of the Compantesrial control over financial reporting, appeatimghe Annual Report on Form 10-K of
A.M. Castle & Co. for the year ended December 80,72

/sl Deloitte & Touche LLP

Chi cago, IL
Cct ober 28, 2008



