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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-Q

Quarterly Report Pursuant to Section 13 or 15(d) othe Securities Exchange Act of 193

For Quarterly Period Ended June 30, 2012

or,

Transition Report Pursuant to Section 13 or 15(d) bthe Securities Exchange Act of 193
O

For the transition period from to

Commission File Number 1-5415

A. M. Castle & Co.

(Exact name of registrant as specified in its chaetr)

Maryland 36-087916C

(State or Other Jurisdiction of (I.R.S. Employer

incorporation of organization) Identification No.)
1420 Kensington Road, Suite 220, Oak Brook, Illinsi 60523
(Address of Principal Executive Offices) (Zip Code)

Registrant’s telephone, including area code 847/4558.11

None
(Former name, former address and former fiscal yearif changed 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 pastl@@s. Yes No O

Indicate by check mark whether the registrant lsmstted electronically and posted on its corpo¥atb site, if any, every Interactive Data
File required to be submitted and posted pursuaRide 405 of Regulation S-T during the precedi@gribnths (or for such shorter period
that the registrant was required to submit and pash files). Yes[xl No [

Indicate by check mark whether the registrantlerge accelerated filer; an accelerated filer; a-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 file O Accelerated filel

Non-accelerated file O (Do not check if a smaller reporting compa Smaller reporting compar O
Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exge Act). YesO No

Indicate the number of shares outstanding of e&tedssuer's classes of common stock, as ofdiest practicable dat



Class Outstanding at July 30, 2012
Common Stock, $0.01 Par Val 23,092,184 share
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Part I. FINANCIAL INFORMATION

Item 1. Financial Statements (unaudited)

Amounts in thousands, except par value and perestiata

CONDENSED CONSOLIDATED BALANCE SHEETS

ASSETS
Current assetl
Cash and cash equivalel

Accounts receivable, less allowances of $4,219%)5684
Inventories, principally on la-in, first-out basis (replacement cost higher by $144,97%488,882)

Prepaid expenses and other current a:
Income tax receivabl
Total current asse
Investment in joint ventur
Goodwill
Intangible asset
Prepaid pension co
Other asset
Property, plant and equipme
Land
Building
Machinery and equipme
Property, plant and equipment, at c
Less- accumulated depreciatic
Property, plant and equipment, |
Total asset

LIABILITIES AND STOCKHOLDERS ' EQUITY
Current liabilities
Accounts payabl
Accrued liabilities
Income taxes payab
Current portion of lon-term debt
Shor-term debr
Total current liabilities
Long-term debt, less current portir
Deferred income taxe
Other noi-current liabilities
Pension and post retirement benefit obligati
Commitments and contingenci
Stockholder' equity

Preferred stock, $0.01 par value - 9,988 shardwamed; no shares issued and outstanding at June 3

2012 and December 31, 20

Common stock, $0.01 par valué,000 shares authorized; 23,211 shares issue#33082 outstandir
at June 30, 2012 and 23,159 shares issued andi23,fstanding at December 31, 2(

Additional paic-in capital
Retained earning
Accumulated other comprehensive |

Treasury stock, at co- 119 shares at June 30, 2012 and 149 shares at bec8f) 201:

Total stockholdel equity
Total liabilities and stockholde’ equity

The accompanying notes are an integral part ofaélsatements.

As of
December 31
June 30,

2012 2011
$ 20,44¢ $ 30,52
178,07! 181,03t
364,39: 272,03
20,98( 10,38:
3,781 8,28
587,67¢ 502,26¢
39,73¢ 36,46(
69,85! 69,90:
87,83¢ 93,81
16,50! 15,95¢
22,32 21,78¢
5,19¢ 5,19¢
52,39¢ 52,43«
174,48! 172,83:
232,07 230,46
(153,027 (148,32()
79,05t 82,14
$902,97!  $ 82232
$179,66. $ 116,87
39,78! 33,82¢
1,52¢ 1,88¢
212 19z
1,00( 50C
222,18( 153,27
290,57( 314,241
32,63¢ 25,65(
7,15¢ 7,252
9,821 9,62¢
232 23z
220,18: 184,59¢
141,70¢ 148,98
(20,084 (19,829
(1,425 (1,717)
340,61: 312,27!
$ 902,97! $ 822,32
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CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND
COMPREHENSIVE (LOSS) INCOME

Net sales

Costs and expense
Cost of materials (exclusive of depreciation anddization)
Warehouse, processing and delivery expt
Sales, general, and administrative expe
Depreciation and amortization expel
Operating incom:
Interest expense, n
Interest expens- unrealized loss on debt conversion op!

(Loss) income before income taxes and equity iniags of joint venturt

Income taxe:

(Loss) income before equity in earnings of joinhtuge
Equity in earnings of joint ventul

Net (loss) incomi

Basic (loss) income per she

Diluted (loss) income per sha

Dividends per common sha

Comprehensive (loss) incor

The accompanying notes are an integral part oférstatements.

For the Three Months Ended

For the Six Months Ended

June 30, June 30,

2012 2011 2012 2011
$ 329,39: $ 282,56f $692,30¢ $555,35¢
240,68: 208,47( 504,64t 409,89
38,47 33,87¢ 77,00( 67,01¢
34,89¢ 30,86¢ 70,10¢ 61,98¢
6,47¢ 5,05¢ 13,08’ 10,05¢
8,86¢ 4,301 27,46 6,39¢
(9,962 (1,120  (20,15)) (2,106
(4,25)) — (15,597 —
(5,352) 3,181 (8,287 4,29:
641 (2,466 (3,732 (3,739
(4,719 71E (12,019 55¢
1,738 2,982 4,741 5,841
(2,97 3,697 (7,279 6,40(
$ (015 3 0.1€ $ (032 $ 0.2¢
$ (0139 3 01€ $ (032 $ 0.2¢
$ — $ — $ — $ —
$ (646 $ 4565 $ (7,539 $ 8,591
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Operating activities
Net (loss) incomi
Adjustments to reconcile net (loss) income to mshcused in operating activitie
Depreciation and amortizatic
Amortization of deferred gai
Amortization of deferred financing costs and debtdunt
Loss on sale of fixed ass¢
Unrealized loss on debt conversion opt
Unrealized losses on commodity hed
Equity in earnings of joint ventul
Dividends from joint ventur
Deferred tax benef
Shar-based compensation expel
Excess tax benefits from sh-based payment arrangeme
Increase (decrease) from changes in, net of atiguis
Accounts receivabl
Inventories
Prepaid expenses and other current a:
Other asset
Prepaid pension cos
Accounts payabl
Income taxes payable and receive
Accrued liabilities
Postretirement benefit obligations and other liabg

Net cash used in operating activit

Investing activities
Capital expenditure
Proceeds from sale of fixed ass

Net cash used in investing activiti

Financing activities
Shor-term borrowings (repayments), r
Net (repayments) borrowings on previously existiegplving lines of credi
Proceeds from lor-term debt, including new revolving credit facil
Repayments of lor-term debt, including new revolving credit facil
Payment of debt issue co:
Excess tax benefits (deficiencies) from s-based payment arrangeme
Exercise of stock optior

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

Net decrease in cash and cash equiva
Cash and cash equivaler beginning of yea
Cash and cash equivaler- end of perioc

The accompanying notes are an integral part ofaélsatements.

For the Six Months Ended

June 30,

2012 2011
$ (7,27%) $ 6,40(
13,08’ 10,05¢
15 (219
3,02¢ 342
26 177
15,597 —
87¢ —
(4,74)) (5,84))
1,46t 1,33¢
(909 (1,507)
1,94: 1,90¢
(63 (145)
3,17( (33,420
(92,270 (41,920
(10,752 (599)
7517 (327)
(905) (920)
61,73t 47,76¢
4,17¢ 6,19¢
8,49( (6,004
(3,087 16E
(5,629 (16,53%)
(4,689 (4,819
6 64
(4,687 (4,755
50C 15,16:
— 1,61¢
337,13! —
(336,12() (214)
(1,509 —
63 14t
104 24C
17¢ 16,95(
58 (307)
(10,075 (4,650
30,52+ 36,71¢
$ 20,44¢ $ 32,06¢
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A. M. Castle & Co.
Notes to Condensed Consolidated Financial Statement
Unaudited - Amounts in thousands except per shat@ ahd percentages

(1) Condensed Consolidated Financial Statements

The condensed consolidated financial statemenhsdaed herein have been prepared by A. M. Castleo&andd subsidiaries (the “Compaiy”
without audit, pursuant to the rules and regulatiohthe U.S. Securities and Exchange Commissi8EC"). The Condensed Consolidated
Balance Sheet at December 31, 2011 is derived fihenaudited financial statements at that date aemformation 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 pursuaniéorules and regulations of the SEC. In the gpiraf management, the unaudited
statements, included herein, contain all adjustm@mnsisting of only normal recurring adjustmemisessary for a fair presentation of
financial results for the interim period. It is giggted that these condensed consolidated finastai@iments be read in conjunction with the
consolidated financial statements and the notestivéncluded in the Company’s latest Annual ReparForm 10-K. The 2012 interim
results reported herein may not necessarily beatidie of the results of the Company’s operatiandtie full year.

(2) New Accounting Standards
Standards Updates Adopted

Effective January 1, 2012, the Company adopted ABU2011-08, “Intangibles — Goodwill and Other.”e€Tbbjective of this ASU is to
simplify how entities test goodwill for impairmerithe amendments allow entities to assess quabtéistors to determine whether it is more-
likely-than-not that the fair value of a reportingit is less than its carrying amount as a basigiétermining whether it is necessary to
perform the two-step goodwill impairment test pepit 350, “Intangibles — Goodwill and Other.” There-likely-than-not threshold is
defined as having a likelihood of more than 50 petcThe adoption of this ASU impacts the way tloen@any tests goodwill for impairmel
As allowed by this ASU for its January 1, 2012 aadrimpairment test, the Company did not elect thoo to perform a qualitative
evaluation about the likelihood of goodwill impaient to determine whether it should calculate tleviaue of a reporting unit. Instead the
Company followed the two-step method. RefeNtie 7for the results of the annual goodwill impairmesgtt

Effective January 1, 2012, the Company adopted ABU2011-05, “Presentation of Comprehensive Incbifiee amendments in this ASU
impact all entities that report items of other coelf@nsive income and are effective retrospectif@lypublic entities. The amendments in this
ASU eliminate the option to present the componehtther comprehensive income as part of the seewf changes in stockholders’
equity. The amendments provide the entity withapgion to present the total of comprehensive ingaime components of net income and
components of other comprehensive income eitharsimgle continuous statement of comprehensivenicor in two separate but
consecutive statements. Both options require atydatpresent each component of net income aloitig total net income, each component
of other comprehensive income along with total ottmprehensive income and a total amount for cehmgarsive income. The subsequent
issuance of ASU 2011-12, “Comprehensive Incomédéecember 2011 deferred the changes in ASU 201 hdi5¢late to the presentation of
reclassification adjustments out of accumulate@iotomprehensive income. All other provisions inJAZ11-05 were effective for fiscal
years, and interim periods within those years, fr@gg after December 15, 2011. The presentationirements associated with the adopt

of ASU 2011-05 are reflected in the Condensed Oafeted Statements of Operations and Comprehelflsoss) Income herein.

6
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Effective January 1, 2012, the Company adopted ABU2011-04, “Fair Value Measurement.” The amendmanthis ASU apply to all
reporting entities that are required or permit@dieasure or disclose the fair value of an asdithiity, or an instrument classified in a
reporting entity’s shareholders’ equity in the fig@l statements. The amendments in this ASU gléhnié requirements of the existing
standard and include some changes to principlesquirements for measuring or disclosing infornmatiout fair value measurements. Refer
to Note 5for required disclosures related to this ASU.

Standards Updates Issued Not Yet Effective

During December 2011, the FASB issued ASU No. 2011*Balance Sheet (Topic 210): Disclosures abdigdfting Assets and Liabilities.”
The amendments in this ASU require an entity toldge information to enable users of its finanstatements to evaluate the effect or
potential effect of netting arrangements on itaficial position, including the effect or potentéflect of rights of set off associated with an
entity’s recognized assets and recognized liabilitiesimvitie scope of Topic 210. The ASU is effectivedonual reporting periods beginni
on or after January 1, 2013, and interim periodhiwithose annual periods. The adoption of this AB&Yy impact the Company’s disclosures
in future interim and annual financial statementuied.

(3) Earnings Per Share

Diluted earnings per share is computed by dividiagincome by the weighted average number of sledre@mmon stock plus common stc
equivalents. Common stock equivalents consist gfleyee and director stock options, restricted seekrds, other share-based payment
awards, and contingently issuable shares relatétet€ompany’s convertible debt which are inclugtethe calculation of weighted average
shares outstanding using the treasury stock methdiiitive. The following table is a reconciliat of the basic and diluted earnings per
share calculations for the three and six monthe@ddne 30, 2012 and 2011:

For the Three Months For the Six Months
Ended June 30, Ended June 30,
2012 2011 2012 2011
Numerator:
Net (loss) incom $(2,979) $ 3,69i $(7,27¢) $ 6,40(
Denominator:
Denominator for basic (loss) earnings per sh
Weighted average common shares outstan 22,98¢ 22,82( 22,96: 22,80(
Effect of dilutive securities
Outstanding common stock equivale — 532 — 405
Denominator for diluted earnings per sh 22,98¢ 23,35: 22,96 23,20t
Basic (loss) earnings per shi $ (0.19) $ 0.1¢€ $ (0.39) $ 0.2t
Diluted (loss) earnings per shz $ (0.19) $ 0.1€ $ (0.39) $ 0.2t
Excluded outstanding shar-based awards having an «dilutive effect 91€ 20 91€ 20

7
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The Convertible Notes are dilutive to the extelet@ompany generates net income and the averadepstoe during the period is greater tl
$10.28, the conversion price of the ConvertibledsdsedNote 4). The Convertible Notes are only dilutive for tfire the money” portion of
the Convertible Notes that could be settled with@ompany'’s stock. In future periods, absent adomehtal change, (as defined in the
Convertible Notes agreement), the outstanding Quoilme Notes could increase diluted average shauestanding by a maximum of
approximately 5,600 shares. As of June 30, 2012 sBares were excluded from diluted average slutstanding as there would have been
an anti-dilutive effect.

For the three and six months ended June 30, 20d.2@MhL, the participating securities, which repnésertain non-vested shares granted by
the Company, were less than one percent of totairgies. These securities do not participate @m@ompany’s net (loss) income.

(4) Debt
Short-term and long-term debt consisted of theofaithg:

December 31

June 30,
2012 2011
SHORT-TERM DEBT
Foreign $ 1,00C $ 50C
Total shor-term debt 1,00(¢ 50C
LONG-TERM DEBT
Senior Secured Notes due December 15, ! 225,00( 225,00(
Convertible Notes due December 15, 2! 57,50( 57,50(
New Revolving Credit Facility due December 15, 2 36,30( 35,50(
Other, primarily capital least 547 244
Total lon¢-term debt 319,34 318,24
Plus: derivative liability for conversion feature
associated with convertible de — 26,44(
Less: unamortized discou (28,56%) (30,257
Less: current portio (212) (192)
Total lon¢-term portion 290,57( 314,24(
TOTAL SHORT-TERM AND LONG-TERM DEBT $291,78. $ 314,93

During December 2011, in conjunction with the coatipin of the acquisition of Tube Supply, the Compesued $225,000 aggregate
principal amount of 12.75% Senior Secured Notes2i& (the “Secured Notes”), issued $57,500 aggequancipal amount of 7.0%
Convertible Senior Notes due 2017 (the “Convertidees”) and entered into a $100,000 senior secassdt based revolving credit facility
(the “New Revolving Credit Facility”). Net proceeftem these transactions (collectively referredsahe “Debt Transactions”) were used to
complete the Acquisition, repay existing debt amdgeneral corporate purposes.

8
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Secured Notes

The Company filed a registration statement withSleeurities and Exchange Commission on Form S-4poih 11, 2012. The registration
statement was declared effective on June 12, 2012.

On June 12, 2012, the Company commenced an oftecdeange $225,000 principal amount of 12.75% SetNotes due 2016, which are
registered under the Securities Act of 1933 (thewNSecured Notes”), for $225,000 principal amodrdustanding 12.75% Senior Secured
Notes due 2016, which had not been registered uhde8ecurities Act of 1933 (t1*Old Secured Notes”). The terms of the New Secured
Notes issued are identical in all material resptecthe Old Secured Notes, except that the New@ddotes are registered under

Securities Act of 1933, do not have any of thedfanrestrictions, registration rights and addisibinterest provisions relating to the Old
Secured Notes and bear a different CUSIP number fhe Old Secured Notes. The Company did not recamy proceeds from the exchange
offer.

The New Secured Notes will mature on December @562The Company will pay interest on the New SediMotes at a rate of 12.75% per
annum in cash semi-annually. The first paymentlaf, $44 was made on June 15, 2012. The New Secwted idre fully and unconditionally
guaranteed, jointly and severally, by certain 10#fed domestic subsidiaries of the Company (the KRatarantors). The New Secured
Notes and the related guarantees are secureddyy an substantially all of the Compés and the Note Guarantors’ assets, subject taicert
exceptions and permitted liens pursuant to a plesigesecurity agreement. The terms of the New 8ddNptes contain numerous covenants
imposing financial and operating restrictions oa @ompany’s business. These covenants place testson the Company’s ability and the
ability of its subsidiaries to, among other thingay dividends, redeem stock or make other digidha or restricted payments; incur
indebtedness or issue common stock; make certe@siments; create liens; agree to payment restngtffecting certain subsidiaries;
consolidate or merge; sell or otherwise transfatigpose of assets, including equity interestseofain subsidiaries; enter into transactions
with affiliates, enter into sale and leasebackda&tions; and use the proceeds of permitted shtbe €ompany’s assets. RefeNote 15for
Guarantor Financial Information disclosure.

On or after December 15, 2014, the Company mayeradmme or all of the New Secured Notes at a retiempremium of 106.375% of the
principal amount for the 12-month period beginnidecember 15, 2014 and 100% thereafter, plus ac@medinpaid interest. Prior to
December 15, 2014, the Company may redeem up tod35Be aggregate principal amount of the New SetiNotes at a redemption price
112.75% of the principal amount, plus accrued amghid interest, with the net cash proceeds of icegtguity offerings. In addition, the
Company may, at its option, redeem some or athefNew Secured Notes at any time prior to DecerhbeP014, by paying a “make-whole”
premium, plus accrued and unpaid interest.

The New Secured Notes also contain a provisionathas holders of the New Secured Notes to reghieeCompany to repurchase all or
part of the New Secured Notes if a change of cotriggering event occurs. Under this provisiore tepurchase of the New Secured Notes
will occur at a purchase price of 101% of the @uriding principal amount, plus accrued and unpagtést, if any, on such New Secured
Notes to the date of repurchase. In addition, umotain asset sales, the Company may be requireffieioto use the net proceeds therec
purchase some of the New Secured Notes at 1008 gfrincipal amount thereof, plus accrued and uhipdérest.

9
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Subject to certain conditions, within 95 days after end of each fiscal year, the Company must rakaffer to purchase New Secured N
with certain of its excess cash flow (as definethmindenture) for such fiscal year, commencintphe fiscal year ending December 31,
2012, at 103% of the principal amount thereof, glosrued and unpaid interest.

Convertible Notes

The Convertible Notes will mature on December 18,22 The Company will pay interest on the Convéstiotes at a rate of 7.0% in cash
semi-annually. The first payment of $2,013 was mamldune 15, 2012. The initial conversion ratetlierConvertible Notes will be 97.2384
shares of the Company’s common stock per $1,00@ipal amount of Convertible Notes, equivalentridratial conversion price of
approximately $10.28 per share of common stock.cimwersion rate will be subject to adjustment,wailitnot be adjusted for accrued and
unpaid interest, if any. In addition, if an eveanhstituting a fundamental change occurs, the Compaélhin some cases increase the
conversion rate for a holder that elects to contei€onvertible Notes in connection with such faméntal change. Upon conversion, the
Company will pay and/or deliver, as the case maycash, shares of common stock or a combinatiaasii and shares of common stock, at
the Company’s election, together with cash in béfractional shares.

Holders may convert their Convertible Notes atrtbgtion on any day prior to the close of businmsshe scheduled trading day immediately
preceding June 15, 2017 only under the followingurnstances: (1) during the five business-day peafter any five consecutive trading-day
period (the “measurement period”) in which the imgdprice per note for each day of that measurempernbd was less than 98% of the
product of the last reported sale price of the Camyfs common stock and the applicable conversitmon each such day; (2) during any
calendar quarter (and only during such calendarteggafter the calendar quarter ending DecembeR@11, if the last reported sale price of
the Company’s common stock for 20 or more tradiagsdwhether or not consecutive) during the peoit80 consecutive trading days
ending on the last trading day of the immediateBcpding calendar quarter is equal to or greater 180% of the applicable conversion pi

in effect for each applicable trading day; (3) uplo@ occurrence of specified corporate eventsudiof certain dividends and distributions
(4) if the Company calls the Convertible Notesridiemption on or after December 20, 2015. The Cuifwe Notes will be convertible,
regardless of the foregoing circumstances, atiamgy from, and including, June 15, 2017 throughstheond scheduled trading day
immediately preceding the maturity date.

On April 26, 2012, at the Company’s Annual Meetaigstockholders, shareholder approval was obtdioethe issuance of shares in excess
of 20% of the Company’s outstanding common stockatisfy any conversions of the Convertible Nofefditionally, shareholder approval
was obtained to amend the Company'’s charter tmaathadditional shares of common stock from 30,@060,000. With these approvals,
the Company now has the ability to share-settleetimyersion option in full and therefore, the endesticonversion option is no longer
required to be separately valued and accountegsfarderivative liability. The mark-to-market adinent on the conversion option for the
period from March 31, 2012 through April 26, 2012(final valuation date) was a loss of $4,257oAApril 26, 2012, the conversion
option’s cumulative value of $42,037 was reclasdifio additional paid-in capital and will no londer marked-to-market through earnings.
The deferred tax benefit of $8,264 associated thightemporary difference between the financial répg basis of the derivative liability and
its tax basis at the date of issuance (Decembe2(,) was also reclassified to additional paidapital.

Upon a fundamental change, subject to certain diareyy holders may require the Company to repukcisasme or all of their Convertible
Notes for cash at a repurchase price equal to 1dfG#e principal amount of the Convertible Notesgerepurchased, plus any accrued
unpaid interest.

10
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The Company may not redeem the Convertible Noties fowr December 20, 2015. On or after Decembell@5, the Company may redeem
all or part of the Convertible Notes (except fag tbonvertible Notes that we are required to remselas described above) if the last reported
sale price of the Company’s common stock excee8%61& the applicable conversion price for 20 or envading days in a period of 30
consecutive trading days ending on the tradingicteyediately prior to the date of the redemptionig@tThe redemption price will equal the
sum of 100% of the principal amount of the ConixetiNotes to be redeemed, plus accrued and unpeiest, plus a “make-whole premium”
payment. The Company must make the make-whole prarpayments on all Convertible Notes called foeragtion including Convertible
Notes converted after the date we delivered thie@mof redemption. The Company will pay the redeéopprice in cash except for any r-

cash portion of the make-whole premium.

New Revolving Credit Facilit

The New Revolving Credit Facility consists of a 810 senior secured asset-based revolving craiity (subject to adjustment pursuant
to a borrowing base described below), of whichu@}o an aggregate principal amount of $20,000vélavailable for a Canadian subfacil

(b) up to an aggregate principal amount of $20)@DiCbe available for letters of credit and (c) tgpan aggregate principal amount of $10,000
will be available for swingline loans. Loans untles New Revolving Credit Facility will be made dahie to the Company and certain
domestic subsidiaries (the “U.S. Borrowers”) in Ld8llars and the Canadian Borrowers in U.S. deléard Canadian dollars. The New
Revolving Credit Facility will mature on Decembéy, P015.

The New Revolving Credit Facility will rangari passun right of payment with the Secured Notes, butspant to the intercreditor
agreement, the Secured Notes will be effectivebosdinated to the indebtedness under the New Rinporedit Facility with respect to the
collateral.

At the Company'’s election, borrowings under the NRsvolving Credit Facility will bear interest atriable rates based on (a) a customary
base rate plus an applicable margin of betweerf0&@d 1.00% (depending on quarterly average undesaitability under the New
Revolving Credit Facility) or (b) an adjusted LIBO&e plus an applicable margin of between 1.50862260% (depending on quarterly
average undrawn availability under the New Revag\u@redit Facility). The weighted average interes¢ for borrowings under the New
Revolving Credit Facility for the six months endithe 30, 2012 was 2.66%. The Company will pay iteciastomary recurring fees with
respect to the New Revolving Credit Facility.

The New Revolving Credit facility contains a spiimgfinancial maintenance covenant requiring thenfany to maintain the ratio (as
defined in the agreement) of EBITDA to fixed chaz@é 1.1 to 1.0 when excess availability is lessitthe greater of 10% of the calculated
borrowing base (as defined in the agreement) oj0®D0 In addition, if excess availability is lekaih the greater of 12.5% of the calculated
borrowing base (as defined in the agreement) ofSBIR the lender has the right to take full dominid the Company’s cash collections and
apply these proceeds to outstanding loans undeédé¢leRevolving Credit Agreement. As of June 30,20he Company’s excess availability
of $53,990 was above such thresholds.

11
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(5) Fair Value Measurements
The three-tier value hierarchy the Company utilizelsich prioritizes the inputs used in the valuatinethodologies, is:
Level 1—Valuations based on quoted prices for identicaétssand liabilities in active markets.

Level 2—Valuations based on observable inputs other tliategl prices included in Level 1, such as quotékprfor similar assets
and liabilities in active markets, quoted pricesifentical or similar assets and liabilities innkets that are not active, or other inputs
that are observable or can be corroborated by whisker market data.

Level 3—Valuations based on unobservable inputs refleaimgown assumptions, consistent with reasonaldylahle assumptions
made by other market participants.

The fair value of cash, accounts receivable andwats payable approximate their carrying value fHir value of cash equivalents are
determined using the fair value hierarchy descriddeolve. Cash equivalents consisting of money méukets are valued based on quoted
prices in active markets and as a result are fiedsis Level 1. The Company’s pension plan assetqgiio as of June 30, 2012 and
December 31, 2011 is primarily invested in fixeddme securities, which generally fall within Leebf the fair value hierarchy.

Fair Value Measurements of De

The fair value of the Company’s fixed rate debbfdune 30, 2012 was estimated to be $318,835 cmupa a carrying value of $253,935,
net of unamortized discount. The fair value for §®nior Secured Notes is determined based on raegless of the bonds and fall within level
2 of the fair value hierarchy.

The fair value of the Convertible Notes, which falthin level 3 of the fair value hierarchy, is dahined based on similar debt instruments
that do not contain a conversion feature. The nmguats and assumptions into the binomial latticeled@re the Company’s stock price at the
end of the period ($10.62), expected volatility .#%), credit spreads (12.02%) and the risk-freerest rate (0.81%). These inputs and
assumptions are determined based on current maakeetind are not viewed as having significant sigitgi

As of June 30, 2012, the estimated fair value ef@lompany’s debt outstanding under its revolvirgglitifacilities, which falls within level 3

of the fair value hierarchy, is $34,300 compareig@arrying value of $37,300, assuming the cureenount of debt outstanding at the end of
the year was outstanding until the maturity of@mpany’s facility in December 2015. Although bavings could be materially greater or
less than the current amount of borrowings outstenat the end of the year, it is not practicadstimate the amounts that may be outstar
during the future periods since there is no preddted borrowing or repayment schedule.

Fair Value Measurements of Commaodity Hec

During the second quarter of 2011, the Companyempghted a commaodity hedging program to mitigatesrassociated with certain
commodity price fluctuations. At June 30, 2012, @mmpany had executed forward contracts that extteodigh 2015. The sole counterparty
to these contracts is not considered a credithysthe Company. At June 30, 2012, the notionalevalssociated with forward contracts was
$15,822. The Company recorded losses of $1,38Ba0d 1 for the three and six months ended Jun2@®X®, respectively, as a result of
changes in the fair value of the contracts. Thezeevmo gains or losses recorded for the threeiamdanths ended June 30, 2011. Refer to
Note 13for letters of credit outstanding for collaterasasiated with commodity hedges.
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The Company uses information which is represergaifreadily observable market data when valuingvdgves liabilities associated with
commodity hedges. The derivative liabilities arassified as Level 2 in the table below.

The assets and liabilities measured at fair vatua cecurring basis were as follows:

Level 1 Level 2 Level 3 Total
As of June 30, 201!
Derivative liability for commodity hedge $— $3,207 $ — $ 3,207
Derivative liability for conversion feature assdeidwith convertible dek $— $ — $ — $ —
As of December 31, 201
Derivative liability for commodity hedge $— $2,331 $ — $ 2,331
Derivative liability for conversion feature assdeid with convertible det $— $ — $26,44( $26,44(

The following reconciliation represents the chamgfair value of Level 3 liabilities from January 2012 to June 30, 2012:

Derivative liability for
conversion feature associate

with convertible debt

Fair value as of January 1 $ 26,44(
Mark-to-Market adjustment on conversion feat 15,591
Reclassification from long-term debt, less current

portion to additional pa-in capital (42,037
Fair value as of June ¢ $ —

(6) Segment Reporting

The Company distributes and performs processingotim metals and plastics. Although the distributioocesses are similar, the customer
markets, supplier bases and types of productsifieeesht. Additionally, the Company’s Chief ExeaotgiOfficer, the chief operating decision-
maker, reviews and manages these two businessastdp. As such, these businesses are considepedable segments and are reported
accordingly.

In its Metals segment, the Company’s marketingetnafocuses on distributing highly engineered sdgcgrades and alloys of metals as

well as providing specialized processing servieesighed to meet very precise specifications. Covdyzts include alloy, aluminum, nickel,
stainless steel, carbon and titanium. Inventorfébese products assume many forms such as phaet, £xtrusions, round bar, hexagon bar,
square and flat bar, tubing and coil. Dependinghensize of the facility and the nature of the netskt serves, service centers are equipped a
needed with bar saws, plate saws, oxygen and plastrflame cutting machinery, trepanning machinboring machinery, honing

equipment, water-jet cutting, stress relieving andealing furnaces, surface grinding equipmentséiegt shearing equipment.

13
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The Company’s Plastics segment consists exclusafedywholly-owned subsidiary that operates as [Mlastics, Inc. (“TPI1”) headquartered
in Kalamazoo, Michigan, and its whollywned subsidiaries. The Plastics segment stocksliatributes a wide variety of plastics in format
include plate, rod, tube, clear sheet, tape, gasia fittings. Processing activities within thégmsent include cut-to-length, cut-to-shape,
bending and forming according to customer spedifica. The Plastics segment’s diverse customer t@asssts of companies in the retail
(point-of-purchase), automotive, marine, officenfiture and fixtures, safety products, life scienapplications, and general manufacturing
industries. TPI has locations throughout the upetheast and midwest regions of the U.S. and aciéity in Florida from which it services
wide variety of users of industrial plastics.

The accounting policies of all segments are theesasdescribed iNote 1, “Basis of Presentation and Significant Accountiralicies”in the
Company’s Annual Report on Form 10-K for the yeadled December 31, 2011. Management evaluates tfegrpance of its business
segments based on operating income.

Segment information for the three months ended 3002012 and 2011 is as follows:

Operating Depreciation &
Net Capital
Sales Income Expenditures Amortization
2012
Metals segment (z $297,24- $11,21( $ 1,66¢ $ 6,117
Plastics segmel 32,14¢ 1,064 37C 357
Other (b) — (3,405 — —
Consolidatec $329,39. $ 8,86¢ $ 2,03¢ $ 6,472
2011
Metals segmer $252,25t $ 5,09t $ 2,62¢ $ 4,731
Plastics segmel 30,31: 1,062 384 32z
Other — (1,856 — —
Consolidatec $282,56¢ $ 4,301 $  3,01( $ 5,05¢
Segment information for the six months ended Jn&€312 and 2011 is as follows:
Operating Depreciation &
Net Capital
Sales Income Expenditures Amortization
2012
Metals segment (z $629,13t $31,76: $ 3,3 $ 12,42
Plastics segmel 63,17: 1,601 771 664
Other (b) — (5,897) — —
Consolidatec $692,30¢ $27,46° $ 4,097 $ 13,08
2011
Metals segmer $496,84! $ 8,681 $ 3,94: $ 9,42z
Plastics segmel 58,51: 1,62¢ 87¢ 63€
Other — (3,90€6) — —
Consolidatec $555,35( $ 6,39¢ $ 4,81¢ $ 10,05¢

(@) The results of Tube Supply, In¢“Tube Suppl”), acquired on December 15, 2011, are included ilCthrapan’s Metals segmen
(b) “Other” — Operating income includes the codtex@cutive, legal and finance departments, whiehshared by both the Metals and
Plastics segment
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Below are reconciliations of segment data to thesobidated financial statements for the three meetided June 30:

2012 2011
Operating income $ 8,86¢ $ 4,301
Interest expense, net (9,964 (2,12C
Interest expense - unrealized loss on debt cororecgition ) )
(4,257 —

(Loss) income before income taxes and equity iniags of joint ventur: (5,357 3,181
Equity in earnings of joint ventul 1,73 2,982

Consolidated (loss) income before income te $(3,619) $ 6,16

Below are reconciliations of segment data to thesobidated financial statements for the six momthded June 30:

2012 2011
Operating income $ 27,467 $ 6,39¢
Interest expense, net (20,15} (2,10¢
Interest expense - unrealized loss on debt cororecgition ) )
(15,59) —

(Loss) income before income taxes and equity iniags of joint ventur: (8,287%) 4,29:
Equity in earnings of joint ventul 4,741 5,841

Consolidated (loss) income before income te $ (3,54¢) $10,13¢

Segment information for total assets is as follows:

December 31

June 30,
2012 2011
Metals segment $803,97: $ 729,69:
Plastics segmel 59,26¢ 56,17:
Other (a) 39,73t 36,46(
Consolidatec $902,97! $ 822,32

(a) “Othe” — Total assets consist of the Comp’s investment in joint ventur
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(7) Goodwill and Intangible Assets
The changes in carrying amounts of goodwill dutimg six months ended June 30, 2012 were as follows:

Metals Plastics

Segment Segment Total
Balance as of January 1, 2C
Goodwill $117,14! $12,97: $130,11¢
Accumulated impairment loss (60,217 — (60,217
Balance as of January 1, 2C 56,92¢ 12,97: 69,90
Currency valuatiol (50) — (50
Balance as of June 30, 20
Goodwill 117,09! 12,97 130,06¢
Accumulated impairment loss (60,217 — (60,217
Balance as of June 30, 20 $ 56,87¢ $12,97 $ 69,85

The Company’s annual test for goodwill impairmentompleted as of Januarytl each year. Based dlatiuary 1, 2012 test, the Company
determined that there was no impairment of goodwhle Company’s year-to-date operating results,rapwther factors, are considered in
determining whether it is more-likely-than-not tiia¢ fair value for any reporting unit has declifedow its carrying value, which would
require the Company to perform an interim goodinilpairment test. Another recession or economicideslin specific industries could
change management’s expectations of future finhresalts and/or key valuation assumptions usetktermining the fair-value of its
reporting units which could result in a test foe impairment of goodwill prior to the Company’s aahtesting date of Januarytl

On December 15, 2011, the Company acquired 10@peot the outstanding common shares of Tube Supily aggregate purchase price
was $184,385. There were no changes in the purgirigeallocation during the six months ended B8te2012. The purchase price
allocation is preliminary and it is subject to charupon the finalization of items such as the deitgation of fair values of pre-acquisition
contingencies, finalization of the working capialjustments and certain tax related matters.

The following summarizes the components of intalegéssets:

June 30, 2012 December 31, 2011

Gross Accumulated Gross Accumulated

Carrying Carrying
Amount Amortization Amount Amortization
Customer relationships $118,50! $ 40,07¢ $118,56° $ 34,96(
Non-compete agreemer 3,88¢ 3,06¢ 3,88¢ 2,90z
Trade namt 8,24( 79¢ 8,24¢ 41C
Developed technolog 1,40( 258 1,40( 19
Total $132,03: $ 44,20( $132,10:¢ $ 38,29
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The weighted-average amortization period for tharigible assets is 10.8 years, 11.3 years for mesteelationships, 9.4 years for trade
names, 3 years for non-compete agreements and8fpealeveloped technology. Substantially alllef Company’s intangible assets were
acquired as part of the acquisitions of TranstaBeptember 5, 2006 and Tube Supply on Decemb&014,. For the three-month periods
ended June 30, 2012 and 2011, amortization expeas&2,956 and $1,659, respectively. For the sirttnperiods ended June 30, 2012 and
2011, amortization expense was $5,918 and $3,82pectively.

The following is a summary of the estimated anmumabrtization expense for 2012 and each of the 4egeiars:

2012 $11,77¢
2013 11,77¢
2014 11,74
2015 10,97¢
2016 10,97¢

(8) Inventories

Approximately ninety percent of the Company'’s inggies are valued at the lower of LIFO cost or nearkinal inventory determination
under the LIFO costing method is made at the erehoh fiscal year based on the actual inventorgiseand costs at that time. Interim LIFO
determinations, including those at June 30, 20d2based on management’s estimates of future iometgvels and costs. The Company
values its LIFO increments using the cost of itesaipurchases during the periods reported.

Current replacement cost of inventories exceeded alue by $144,979 and $138,882 at June 30, a8tiZDecember 31, 2011,
respectively. Income taxes would become payablangrrealization of this excess from reductionshim level of inventories.

(9) Share-based Compensation

The Company accounts for its share-based compensatiangements by recognizing compensation exdensee fair value of the share
awards granted ratably over their vesting periddcémpensation expense related to share-basedamsaton arrangements is recorded in
sales, general and administrative expense. Theognized compensation cost as of June 30, 201 2Ziasso with all share-based payment
arrangements is $8,734 and the weighted averagedpmrer which it is to be expensed is 1.4 years.

Due to executive terminations that occurred dutivgfirst half of 2012, the Company revised itdddure rate for the active Long-Term
Compensation Plans. The weighted average forfeitieeis 30% and 18% at June 30, 2012 and DeceBih@011, respectively.

2012 Long-Term Compensation Plan

On March 7, 2012, the Human Resources Committee"@bmmittee”) of the Board of Directors of the Goamy approved equity awards
under the Company’s 2012 Long-Term Compensation PR012 LTC Plan”) for executive officers and ottselect personnel. The 2012
LTC Plan awards included restricted stock unitsStR”) and performance share units (“PSUs"). All2QC Plan awards are subject to the
terms of the Company’s 2008 A.M. Castle & Co. Onasitncentive Plan, amended and restated as of 28ri2011.
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The 2012 LTC Plan consists of three componentt@afesbased payment awards as follows:

Restricted Share Unitshe Company granted 181 RSUs with a grant datedtue of $10.02 per share unit, which was esthbt using the
market price of the Company’s stock on the datgrant. The RSUs cliff vest on December 31, 2014hHRSU that becomes vested entitles
the participant to receive one share of the Comgasgmmon stock. The number of shares delivered beareduced by the number of shares
required to be withheld for federal and state wolding tax requirements (determined at the markeemf Company shares at the time of
payout).

Performance Share Unitshe Company granted 362 PSUs, half of which dorganarket- based performance condition and Hadftach
contained a non-market-based performance condition.

PSUs containing a mark-based performance conditierihe potential award for PSUs containing a mabeed performance condition is
dependent on relative total shareholder return §R7), which is measured over a three-year perfoonageriod, beginning Januarytl of the
year of grant. RTSR is measured against a groype®f companies either in the metals industry ¢hénindustrial products distributic

industry (the “RTSR Peer Group”). The number of@enance shares, if any, that vest based on tHferpance achieved during the three-
year performance period, will vest at the end efttire-year performance period. Each performance shatédftomes vested entitles the
participant to receive one share of the Compangrsmon stock. The number of shares delivered magdeced by the number of shares
required to be withheld for federal and state witlding tax requirements (determined at the markieepf Company shares at the time of

payout).

The grant date fair value for the PSUs containirgRTSR market-based performance condition unée2®i2 LTC Plan of $13.78 was
estimated using a Monte Carlo simulation with thiofving assumptions:

2012
Expected volatility 85.(%
Risk-free interest rat 0.4(%
Expected life (in years 2.81

Expected dividend yiel —

Compensation expense for performance awards camaanmarket-based performance condition is reamghiegardless of whether the
market condition is achieved to the extent the igtpuservice period condition is met.

PSUs containing a n-market-based performance conditiothe potential award for PSUs containing a nonkeiabased performance
condition is determined based on the Company’saayeactual performance versus Company-specifietgaggls for Return on Invested
Capital (“ROIC") (as defined in the 2012 LTC Pldaj the three-year performance period beginningamuary tof the year of grant. Parti
performance awards can be earned for performassdhan the target goal, but in excess of minimoaisgyand award distributions twice the
target can be achieved if the maximum goals areomexceeded. The number of performance sharanyifthat vest based on the
performance achieved during the three-year perfocageriod, will vest at the end of the three-ymaformance period. Compensation
expense recognized is based on management’s etipeahfuture performance compared to the prekdistaed performance
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goals. If the performance goals are not expectdx tmet, no compensation expense is recognizedmngreviously recognized
compensation expense is reversed. The grant deteafae of the PSUs containing a non-markased performance condition was establi
using the market price of the Company’s stock @ndéte of grant.

The award information associated with market and-market-based performance condition awards is sanmaed below:

Estimated Maximum Number of
Grant Date Number of PSU:¢
PSUs that could
Share type Fair Value to be Issued Potentially be Issued
Market-based performance condition $ 13.7¢ 13¢ 26¢€
Non-marke-based performance conditi $ 10.0Z 21t 26€

(10) Comprehensive (Loss) Income

Comprehensive (loss) income includes net (losg)rreand all other non-owner changes to equityatenot reported in net (loss) income.
The Company’s comprehensive (loss) income for liheet months ended June 30, 2012 and 2011 is awfoll

June 30,
2012 2011
Net (loss) incom: $(2,97¢) $3,691
Foreign currency translation (loss) g (3,379 78€
Pension cost amortization, net of 1 (110 82
Total comprehensive (loss) incot $(6,467) $4,56¢

The Company’s comprehensive income (loss) for thenenths ended June 30, 2012 and 2011 is as fsilow

June 30,
2012 2011
Net income (loss $(7,27¢) $6,40(
Foreign currency translation gain (lo: (47) 2,03z
Pension cost amortization, net of 1 (219 165
Total comprehensive income (lo¢ $(7,53¢) $8,59i

The components of accumulated other comprehenssgei$ as follows:

December 31

June 30,
2012 2011
Foreign currency translation losses $ (4,737 $ (4,69)
Unrecognized pension and postretirement beneftscast of ta (15,357) (15,137)
Total accumulated other comprehensive $(20,089) $ (19,829
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(11) Employee Benefit Plans
Components of the net periodic pension and pograént benefit cost for the three months ended 30n2012 are as follows:

For the Three Months Ended

June 30,
2012 2011
Service cost $ 192 $ 17€
Interest cos 1,75C 1,904
Expected return on asst (2,469 (2,519
Amortization of prior service co: 81 81
Amortization of actuarial los 14¢ 57
Net periodic pension and postretirement ber $ (299 $ (296

Components of the net periodic pension and postra#@nt benefit cost for the six months ended Jn2B312 are as follows:

For the Six Months Ended

June 30,
2012 2011
Service cost $ 384 $ 352
Interest cos 3,50( 3,80¢
Expected return on asst (4,929 (5,02¢)
Amortization of prior service co: 162 162
Amortization of actuarial los 29¢ 114
Net periodic pension and postretirement ber $ (589 $ (592

As of June 30, 2012, the Company had not made asty contributions to its pension plans for thisdls/ear and does not anticipate making
any significant cash contributions to its pensitanp in 2012.

(12) Joint Venture

Kreher Steel Co., LLC is a 50% owned joint ventoir¢he Company. It is a metals distributor of bgliantities of alloy, special bar quality
and stainless steel bars, headquartered in MeRage lllinois.

The following information summarizes financial déda this joint venture for the three months endade 30, 2012 and 2011:

For the Three Months Ended

June 30,
2012 2011
Net sales $ 67,66 $ 67,08(
Cost of material: 56,26 54,43:
Income before taxe 4,43¢ 6,782
Net income 3,46¢ 5,96¢
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The following information summarizes financial déba this joint venture for the six months ended€l30, 2012 and 2011:

For the Six Months Ended

June 30,
2012 2011
Net sales $144,46° $130,67¢
Cost of material: 119,66! 105,71(
Income before taxe 11,53¢ 13,51(
Net income 9,482 11,68:

(13) Commitments and Contingent Liabilities

As of June 30, 2012, the Company had $6,622 ofdnable letters of credit outstanding which prifyaconsisted of $3,800 for collateral
associated with commodity hedges and $1,994 fomptiance with the insurance reserve requiremenits eforkers’ compensation insurance
carriers.

The Company is party to a variety of legal procegdiarising from the operation of its business.seh@oceedings are incidental and occl
the normal course of the Company’s business affiis the opinion of management, based uponnfa@mation available at this time, that
the currently expected outcome of these proceediiiyaot have a material effect on the consolidatesults of operations, financial
condition or cash flows of the Company.

In 2011, the Company determined that it inadvelyesiported certain aluminum alloy bar that aréelison the U.S. Bureau of Industry and
Security’s (BIS) Commerce Control List to countniisere there is an export license requirement éxaeption is not otherwise available.
The exports, which occurred in 2011, had a totaidaction value of approximately $13 and were mwétleout export licenses. The exports
involved shipments to the Company’s wholly-ownebtsidiary in China and to a customer in the Philggi In response thereto, the
Company has submitted a voluntary self-disclosesedbing the nature of these shipments to thec®fff Export Enforcement of the
Department of Commerce (OEE) in accordance withiegdgde Export Administration Regulations. The Canp previously disclosed simil
incidents to BIS in 2008, which were resolved ipt®eber 2011 through the payment of a $775 civiglty and a commitment to satisfy
certain compliance and reporting obligations. I§itletermined that the Company failed to complhwlie applicable U.S. export regulations,
the OEE could assess additional monetary penatéssjct export privileges or provide an admirasitre warning. While the ultimate
disposition of this matter cannot be predicted withtainty, it is the opinion of management, basedhe information available at this time,
that the outcome of this matter will not have aemat effect on the Company’s financial positioesults of operations or cash flows.

(14) Income Taxes
The tax years 2008 through 2011 remain open to Exdion by the major taxing jurisdictions to whitdte Company is subject.

Audits of the Company’s 2008 and 2009 U.S. fede@me tax returns are in process as of June 3®.Zb date, no material issues have
been raised. Due to the potential for resolutiothefexamination or expiration of statutes of latiiins, it is reasonably possible that the
Company’s gross unrecognized tax benefits may aharidpin the next 12 months by a range of zeron20
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The Company received its 2010 federal tax refun$2p025 during February 2012 and its 2009 fedexame tax refund of $6,344 during
January 2011.

(15) Guarantor Financial Information

The accompanying condensed consolidating finamtiatmation has been prepared and presented pursuRule 3-10 of SEC

Regulation S-X “Financial Statements of Guarantorg Issuers of Guaranteed Securities RegisterBeiog Registered.” The consolidating
financial information presents A. M. Castle & CBafent) and subsidiaries. The consolidating fir@roformation has been prepared on the
same basis as the consolidated statements of thatPahe equity method of accounting is followeithim this financial information.

Condensed Consolidating Balance Sheet
As of June 30, 2012

Parent Guarantors Non-Guarantors Eliminations Consolidatec
Assets
Current assetl
Cash and cash equivalel $ 178 $ 177¢ % 16,89 % — $ 20,44¢
Accounts receivable, less allowance for doubtfaloamnts 71,82« 54,10¢ 52,14: — 178,07!
Receivables from affiliate 64¢ 2,59 21 (3,267 —
Inventories 82,84 203,25¢ 78,87¢ (5849) 364,39
Prepaid expenses and other current a: 23,85¢ (8,544) 9,24( 211 24,76
Total current asse 180,95 253,19: 157,17: (3,640 587,67t
Investment in joint ventur 39,73t — — — 39,73t
Goodwill 7,45¢ 47,01¢ 15,37¢ — 69,85
Intangible asset — 67,65( 20,18: — 87,83:
Other asset 33,58¢ 881 4,354 — 38,82«
Investment in subsidiarie 390,46° 11,62¢ — (402,099 —
Receivables from affiliate 88,41¢ 80,65¢ 4,83¢ (173,919 —
Property, plant and equipment, | 46,94 21,18; 10,92¢ — 79,05t
Total asset $787,56: $482,21: $ 212,84 $(579,64H) $ 902,97!
Liabilities and Stockholders’ Equity
Current liabilities
Accounts payabl $ 96,17¢ $5584! % 27,64C % — $ 179,66:
Payables due to affiliate 1,44( 11€ 1,711 (3,267 —
Other current liabilitie 23,37( 7,78¢ 10,14¢ — 41,30%
Current portion of lon-term debt and shc-term debt 181 21 1,01C — 1,212
Total current liabilities 121,16¢ 63,76¢ 40,51( (3,267 222,18(
Long-term debt, less current portir 286,54 — 4,02¢ — 290,57(
Payables due to affiliate 13,97¢ 37,27¢ 122,65¢ (173,919 —
Deferred income taxe 13,88: 19,20: (450 — 32,63¢
Other noi-current liabilities 11,37¢ 4,994 604 — 16,977
Stockholder' equity 340,61: 356,97( 45,49¢ (402,460 340,61:
Total liabilities and stockholde’ equity $787,56:  $482,21: $ 212,84  $(579,64H $ 902,97
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Condensed Consolidating Balance Sheet
As of December 31, 2011

Assets
Current assel
Cash and cash equivalel

Accounts receivable, less allowance for doubtfaloants

Receivables from affiliate
Inventories
Prepaid expenses and other current a:
Total current asse
Investment in joint ventur
Goodwill
Intangible asset
Other asset
Investment in subsidiarie
Receivables from affiliate
Property, plant and equipment, |
Total asset

Liabilities and Stockholders’ Equity
Current liabilities
Accounts payabl
Payables due to affiliate
Other current liabilitie
Current portion of lon-term debt and shc-term debt
Total current liabilities
Long-term debt, less current portir
Payables due to affiliate
Deferred income taxe
Other nor-current liabilities
Stockholder' equity

Total liabilities and stockholde’ equity

Parent Guarantors Non-Guarantors Eliminations Consolidatec
$ 11,52¢ $ 58¢ $ 18,40¢ $ — $ 30,52¢
68,33¢ 57,58 55,11t — 181,03t
278 3,49 14¢€ (3,919 —
57,64: 155,11 59,54’ (264) 272,03¢
19,08( (3,892 3,48: — 18,66¢
156,85¢ 212,88 136,69¢ (4,179 502,26¢
36,46( — — — 36,46(
7,45¢ 47,01¢ 15,42¢ — 69,90!
— 72,63 21,18( — 93,811
34,30( 62¢ 2,81z — 37,74(
379,62: 12,15: = (391,779 —
66,87¢ 71,04: 7,29z (145,21) —
49,70 21,98 10,45¢ — 82,14.
$731,27¢ $438,34. $ 193,86¢ $(541,16) $ 822,32
$ 53,46¢ $ 45,79¢ $ 17,61 $ = $ 116,87
1,387 76 2,451 (3,919 —
21,07: 9,281 5,35¢ — 35,71:
82 50 56( — 692

$ 76,01: 55,200 $  25,98( (3,919 153,27¢
303,73¢ 1 10,50¢( — 314,24(
21,88¢ 10,41t 112,91 (145,21) —
6,251 19,67¢ (277) — 25,65(
11,11« 5,19¢ 567 — 16,87¢
312,27¢ 347,85: 44 ,18¢ (392,03) 312,27¢
$731,27¢ $438,34: $ 193,86¢ $(541,16) $ 822,32
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Condensed Consolidating Statement of Operations
For the Quarter ended June 30, 2012

Net Sales

Costs and expense

Cost of materials (exclusive of depreciation anddization)
Warehouse, processing and delivery expt

Sales, general and administrative expe

Depreciation and amortization expel

Operating incom:

Interest expense, n

Interest expens- unrealized loss on debt conversion op!

(Loss) income before income taxes and equity iniags of
subsidiaries and joint ventu

Income taxe:

Equity in earnings (losses) of subsidial
Equity in earnings of joint ventul

Net (loss) incomi

Comprehensive (loss) incor

Parent Guarantors Non-Guarantors Eliminations Consolidatec
$155,77: $112,77: $ 70,43¢ $ (9,589 $ 329,39.
115,78( 80,60¢ 54,02t (9,737) 240,68:
20,04: 12,39( 6,042 — 38,47
17,93! 10,62: 6,341 — 34,89
1,98¢ 3,49 991 — 6,47¢
32 5,65¢ 3,04( 14z 8,86¢
(6,170 — (3,799 — (9,964)
(4,25)) — — — (4,257)
(10,39Y) 5,65¢ (754) 14z (5,35%)
2,50¢€ (2,059 194 — 641
3,17¢ (277) — (2,907 —
1,73: — — — 1,73%
(2,976) 3,31¢ (560) (2,75¢) (2,97¢)
$ (6,46 $ 3318 $ 281¢ $ (6,13) $ (6,462
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Condensed Consolidating Statement of Operations
For the Quarter ended June 30, 2011

Net Sales

Costs and expense

Cost of materials (exclusive of depreciation and
amortization)

Warehouse, processing and delivery expt

Sales, general and administrative expe

Depreciation and amortization expel

Operating (loss) incom
Interest expense, n

(Loss) income before income taxes and equity iniags o

subsidiaries and joint ventu
Income taxe:

Equity in earnings of subsidiari
Equity in earnings of joint ventul
Net income

Comprehensive incorr

Parent Guarantors Non-Guarantors Eliminations Consolidatec
$155,74¢ $ 71,29 $ 57,39¢ $ (1,866 $ 282,56¢
115,09¢ 51,55¢ 43,68 (1,86¢€) 208,471
20,447 8,451 4,97¢ — 33,87
18,171 8,364 4,32¢ — 30,86¢
2,141 2,22¢ 68¢ — 5,05¢
(109) 691 3,71¢ — 4,301
(229) — (891) — (1,120)
(337) 691 2,827 — 3,181
(1,442 (312 (709) — (2,466)
2,49¢ 15¢€ — (2,659 _
2,982 — — — 2,982
3,697 53€ 2,11¢ (2,659 3,69
$ 4,56¢ $ 53€ $ 2,904 $ (3,440 $ 4,56F

25




Table of Contents

Condensed Consolidating Statement of Operations
For the Six Months ended June 30, 2012

Net Sales

Costs and expense

Cost of materials (exclusive of depreciation anddization)
Warehouse, processing and delivery expt

Sales, general and administrative expe

Depreciation and amortization expel

Operating incom:

Interest expense, n

Interest expens- unrealized loss on debt conversion op!

(Loss) income before income taxes and equity iniags of
subsidiaries and joint ventu

Income taxe:

Equity in earnings (losses) of subsidial
Equity in earnings of joint ventul

Net (loss) incomi

Comprehensive (loss) incor

Parent Guarantors Non-Guarantors Eliminations Consolidatec
$324,83: $241,18( $ 147,63: $ (21,339 $ 692,30¢
240,54 171,86 113,00( (20,756 504,64
40,461 24,62¢ 11,911 — 77,00(
36,657 21,52% 11,92 — 70,10¢
4,04z 7,05¢€ 1,98¢ — 13,08
3,137 16,10¢ 8,807 (587) 27,46
(13,169 — (6,98¢) — (20,15")
(15,597 — = — (15,597
(25,629 16,10¢ 1,81¢ (582) (8,287
2,72¢ (6,199 (479 211 (3,732
10,88 (241) — (10,640 —
4,741 — — — 4,741
(7,276) 9,66¢ 1,34¢ (11,019 (7,27%)
$ (7539 $ 9666 $ 8,05 $ (17,719 $ (7,539
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Condensed Consolidating Statement of Operations
For the Six Months ended June 30, 2011

Net Sales
Costs and expense

Cost of materials (exclusive of depreciation anddization)
Warehouse, processing and delivery expt

Sales, general and administrative expe

Depreciation and amortization expel

Operating (loss) incom

Interest expense, n

(Loss) income before income taxes and equity iniags of
subsidiaries and joint ventu
Income taxe:

Equity in earnings of subsidiari
Equity in earnings of joint ventul
Net income

Comprehensive incorr

Parent Guarantors Non-Guarantors Eliminations Consolidatec
$302,50- $140,89! $ 115,68¢ $ (3,732 $ 555,35t
223,72( 102,16¢ 87,74: (3,737 409,89¢
40,26¢ 16,85: 9,89¢ — 67,01¢
36,601 16,62 8,761 — 61,98¢
4,26¢ 4,46: 1,327 — 10,05¢
(2,35]) 79C 7,96( — 6,39¢
(40F) — (1,709) — (2,106)
(2,75€) 79C 6,25¢ — 4,29:
(1,949 (329) (1,469 — (3,73/)
5,26% 391 — (5,65 _
5,841 — — — 5,841
6,40( 85¢ 4,79¢ (5,659 6,40(
$ 8,59 $ 85¢ $ 6,82¢ $ (7687 $ 8,59
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Condensed Consolidating Statement of Cash Flows
For the Period ended June 30, 2012

Parent Guarantors Non-Guarantors Eliminations Consolidatec
Operating activities
Net (loss) incom $ (7,279 $ 9,66¢ $ 1,34¢ $ (11,019 $ (7,279
Equity in earnings of subsidiari 10,88: (241) — (20,640 —
Adjustments to reconcile net (loss) income to cash
provided by operating activitie 11,80¢ (24,18() (7,627 21,65: 1,64¢
Net cash used in operating activit 15,401 (14,755 (6,287) — (5,629
Investing activities
Capital expenditures and ott (2,059 (1,27€) (1,359 — (4,687%)
Net cash used in investing activit| (2,059 (1,276 (1,359 — (4,687
Financing activities
Proceeds from long-term debt, including new
revolving credit facility 326,40 — 10,73: — 337,13!
Repayments of long-term debt, including new
revolving credit facility (318,71) (29) (17,379 — (336,12()
Payment of debt issue co: (1,509 — — — (1,50%)
Net intercompany (repayments) borrowit (29,449 17,24¢ 12,20: — —
Other financing 167 — 50C — 667
Net cash (used in) from financing activit (23,099 17,217 6,06( — 17¢
Effect of exchange rate changes on cash and cash
equivalents — — 58 — 58
(Decrease) increase in cash and cash equiv: (9,749 1,18¢ (1,517%) — (10,075
Cash and cash equivaler beginning of yea 11,52¢ 58¢ 18,40¢ — 30,52«
Cash and cash equivale- end of perioc $ 1,78/ $ 1,774 $ 16,89: $ = $ 20,44¢
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Condensed Consolidating Statement of Cash Flows
For the Period ended June 30, 2011

Operating activities
Net income
Equity in earnings of subsidiari
Adjustments to reconcile net (loss) income to cash
provided by operating activitie
Net cash (used in) from operating activit

Investing activities
Capital expenditures and ott

Net cash used in investing activit|

Financing activities
Short term borrowing
Net (repayments) borrowings on previously existing
revolving lines of credi
Net intercompany (repayments) borrowit
Other financing activities, ni
Net cash from (used in) financing activit
Effect of exchange rate changes on cash and casbasnts
(Decrease) increase in cash and cash equivz
Cash and cash equivaler beginning of yea
Cash and cash equivaler- end of perioc

Parent Guarantors Non-Guarantors Eliminations Consolidatec
$ 6,40C $  85¢ $ 4,79¢ $ (5,659 $ 6,40(
5,267 391 = (5,659 =
(20,749 1,78€ (15,289 11,30¢ (22,939
(9,080 3,03t (10,49)) — (16,53¢)
(3,019 (91€) (82€) - (4,755
(3,019 (916) (82€) — (4,755
10,20( — 4,96: — 15,16
(47) (13) 1,45¢ — 1,402
(4,537 (1,497 6,032 — _
38t — — — 38¢
6,007 (1,510 12,45 — 16,95(
= = (307) - (307)
(6,086) 60 827 — (4,65()
7,62¢ 1,06¢ 28,01¢ — 36,71¢
$ 1,54t $ 1,67 $ 28,84¢ $ — $ 32,06¢
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Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations
Amounts in millions except per share d
Disclosure Regarding Forwa-Looking Statements

Information provided and statements contained is thport that are not purely historical are forwd-looking statements within the meaning
of Section 27A of the Securities Act of 1933, asraled (“Securities Act”), Section 21E of the SetoesiExchange Act of 1934, as amended
(“Exchange Act”), and the Private Securities Litigan Reform Act of 1995. Such forward-looking statats only speak as of the date of this
report and the Company assumes no obligation t@tgpthe information included in this report. Suohafard-looking statements include
information concerning our possible or assumedritesults of operations, including descriptionoaf business strategy. These statements
often include words such as “believe,” “expect,” fiticipate,” “intend,” “predict,” “plan,” or similar expressions. These statements are not
guarantees of performance or results, and theylievasks, uncertainties, and assumptions. Althowglbelieve that these forwelooking
statements are based on reasonable assumptioms,dhemany factors that could affect our actuakficial results or results of operations
and could cause actual results to differ materi&ltym those in the forward-looking statements,udaig those risk factors identified in

Item 1A"Risk Factors” in the Company’s Annual Report onrfpl10-K for the year ended December 31, 2011.uAliré written and oral
forward-looking statements by us or persons acting onbealf are expressly qualified in their entiretythg cautionary statements
contained or referred to above. Except for our dngambligations to disclose material information rsjuired by the federal securities laws,
we do not have any obligations or intention to aslke publicly any revisions to any forward-lookitigtements to reflect events or
circumstances in the future or to reflect the ocence of unanticipated events.

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

Executive Overview
2011 Acquisition

On December 15, 2011, the Company acquired 10@peot the outstanding common shares of Tube Supmty (“Tube Supply”). Tube
Supply is a leading value-added distributor of sgdgctubular and bar products for the oil and gakistry, based in Houston, Texas. Tube
Supply provides high quality products and servimésarily to the North American oilfield equipmemtanufacturing industry. Tube Supply
operates two service centers, which are locatétbimston, Texas and Edmonton, Alberta. The resuldstiae assets of Tube Supply are
included in the Company’s Metals segment. Tube Hupgd net sales of $45.3 million for the quarteded June 30, 2012.

Economic Trends and Current Business Conditions
A. M. Castle & Co. and subsidiaries (the “CompangXperienced a slight increase in demand fromuissaamer base in the second quarter of
2012 compared to the second quarter of 2011 in thetMetals and Plastics segments.

Metals segment sales increased 17.8% from the deaarter of 2011. Average tons sold per day, eiotuTube Supply, increased 1.1%
compared to the prior year quarter, which was prilgndriven by growth in carbon and alloy plate amdkel products. Virtually all key end-
use markets experienced weaker demand
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in the second quarter of 2012 compared to 2011 tlv@gtexception of the heavy equipment and oil aaglgpctors. The shift in demand is
reflective of a slight build-up of inventory in tl@ompany’s target end markets.

The Company'’s Plastics segment reported a salesase of 6.3% compared to the second quarter df, 26flecting continued strength in the
automotive and office furniture sectors, partiaffset by weaker demand in the store fixtures sedioe Plastics segment also experienced
resin price increases during the first five morghthe year, which began to soften in mid-May.

Management uses the PMI provided by the InstitoteStipply Management (website is www.ism.ws) asxdarnal indicator for tracking the
demand outlook and possible trends in its geneaalufacturing markets. The table below shows PMidsefrom the first quarter of 2010
through the second quarter of 2012. Generally spgakn index above 50.0 indicates growth in thewfiacturing sector of the U.S.

economy, while readings under 50.0 indicate cotit|mcDuring June 2012, the PMI had a reading bedovd for the first month since July
20009.

YEAR Qtr 1 Qtr 2 Qtr 3 Qtr 4
2010 58.2 58.¢ 55.4 56.¢
2011 61.1 56.4 51.C 52.4
2012 53.c 52.7

Material pricing and demand in both the Metals Biaktics segments of the Company’s business hatarically proven to be difficult to
predict with any degree of accuracy. A favorablel Blghd suggests that demand for some of the Coypanoducts and services, in
particular those that are sold to the general nentufing customer base in the U.S., could potédwtied at a higher level in the net@rm. The
Company believes that its revenue trends typiaailyelate to the changes in PMI on a six to twehanth lag basis.

Results of Operations: Second Quarter 2012 Compasis to Second Quarter 2011
Consolidated results by business segment are sumadan the following table for the quarter endede 30, 2012 and 2011.

Fav/(Unfav)
2012 2011 $ Change % Change
Net Sales
Metals $297.2 $252.¢ $ 44.¢ 17.€%
Plastics 32.2 30.2 1.8 6.2%
Total Net Sale: $329.¢ $282.¢ $ 46.¢ 16.€%
Cost of Materials
Metals $218.2 $187.t $ (30.7) (16.9H%
% of Metals Sale 73.4% 74.3%
Plastics 22.F 21.C (1.5) (7.)%
% of Plastics Sale 69.9% 69.3%
Total Cost of Material $240.7 $208.t $ (32.2) (15.49%
% of Total Sale 73.1% 73.8%
Operating Costs and Expen:
Metals $ 67.¢ $ 59.7 $ (8. (13.6%
Plastics 8.€ 8.2 (0.9 (4.99%
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Other 3.4 1.6 (1.5) (78.9%
Total Operating Costs & Expens $79.¢ $69.¢ $(10.0) (14.9%
% of Total Sale 24.2% 24.7%
Operating Incom
Metals $11.2 $ 5.1 $ 6.1 119.6%
% of Metals Sale 3.8% 2.0%
Plastics 1.1 1.1 — —
% of Plastics Sale 3.4% 3.6%
Other (3.9) (1.9 (1.5) (78.9%
Total Operating Incom $ 8.8 $ 4.3 $ 4.¢€ 107.(%
% of Total Sale 2.7% 1.5%

“Other” includes the costs of executive, legal dimthnce departments which are shared by both setguéithe Company.
Net Sales:

Consolidated net sales were $329.4 million, angase of $46.8 million, or 16.6%, compared to tre@sd quarter of 2011. Metals segment
sales during the second quarter of 2012 of $297IBmwere $44.9 million, or 17.8%, higher tharetsame period last year. Tube Supply
net sales of $45.3 million for the quarter endetkJB0, 2012. The decline in sales in the Metalsiseg, excluding the activity of Tube
Supply, was the result of a slight increase in denaffset by lower average prices for the Compsaupybducts. Average tons sold per day,
excluding Tube Supply, increased 1.1% comparebedgtior year quarter, which was primarily drivgngrowth carbon and alloy plate and
nickel products. Virtually all key end-use markexperienced weaker demand in the second quard1d& compared to 2011 with the
exception of the heavy equipment and oil and gemse

Plastics segment sales during the second quargd1éf of $32.2 million were $1.9 million, or 6.3%gher than the second quarter of 2011
due to increased pricing and higher sales volurflecting continued strength in the automotive afféte furniture sectors, partially offset by
weaker demand in the store fixtures sector. Intaddithe Plastics segment experienced resin prareases during the first five months of
year, which began to soften in r-May.

Cost of Materials:

Cost of materials (exclusive of depreciation anaaization) during the second quarter of 2012 w2407 million, an increase of $32.2
million, or 15.4%, compared to the second quart@0d4.1. Material costs for the Metals segment li@r $econd quarter of 2012 were $218.2
million or 73.4% as a percent of net sales comptréi1 87.5 million or 74.3% as a percent of sateste second quarter of 2011. Tube
Supply cost of materials was $29.6 million for thearter ended June 30, 2012. Excluding Tube Supp#t,of materials increased $2.6
million compared to the second quarter of 2011 o08dauarter 2012 results include a $1.4 milliorslassociated with commodity hedges
compared to no charge in the prior year period. Mbtals segment recorded LIFO expense of $1.5anilin the second quarter of 2012
compared to $3.9 million in the second quarter@f2 Material costs for the Plastics segment 083%fas a percent of net sales for the se
quarter of 2012 were higher than 69.3% for the sper®d last year due to higher costs experiencekd automotive sector of the business.
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Operating Expenses and Operating Income:

On a consolidated basis, operating costs and egpénsreased $10.0 million, or 14.3%, compareti¢csecond quarter of 2011. Operating
costs and expenses were $79.8 million, or 24.2%ebsales, compared to $69.8 million, or 24.7%edfsales during the second quarter of
2011.

During the second quarter of 2012, the Companyrieducosts associated with executive employmensitian in the amount of $1.6 millio
As a result of the transition, share-based awasete forfeited, which resulted in a significant isase in the Company’s forfeiture rate. The
increase in the forfeiture rate estimate associattdthe active Long-term Compensation Plans teduh a decrease in sales, general and
administrative cost of approximately $1.0 millidrhe net impact of the employment transition costsales, general and administrative
expense was approximately $0.6 million.

There were overall increases in payroll relatedscimsthe second quarter of 2012 compared to tioe pear quarter, resulting from a change
in the Company’s 401(k) matching contribution t@%®of each dollar on eligible employee contribusiaip to the first 6% of the employee’s
pre-tax compensation, which was effective July(i, 12 Other factors that contributed to increasgdglbrelated costs in 2012 compared to
2011 included merit increases, which are effedtivapril of each year, and headcount increases.

The increase in operating expenses for the secoadeay of 2012 compared to the second quarter bf Poimarily relates to the following:

*  Warehouse, processing and delivery costs incrdas&d.6 million of which $4.2 million is associatedth Tube Supply activity
for the quarter. The remaining $0.4 million incre&s primarily attributed to increased compensadind benefits expense as a
result of headcount and merit increas

» Sales, general and administrative costs increag&d 10 million of which $2.7 million is associatadth Tube Supply activity for
the quarter. The remaining increase is primarilg thuthe net impact of the CEO transition cost$@6 million and an increase to
bad debt reserves for customer bankruptcies of Bdli®n;

» Depreciation and amortization expense was $1.4amiliigher than the second quarter of 2011 primalile to the depreciation
and amortization of Tube Supy's fixed and intangible assets acquired in Deceradgt.

Consolidated operating income for the second queft2012 was $8.9 million compared to $4.3 millimn the same period last year. Tube
Supply contributed $7.0 million to the overall inase from the second quarter of 2011. The Compa®gcond quarter 2012 operating inct
as a percent of net sales increased to 2.7% fré# In the second quarter of 2011.

Other Income and Expense, Income Taxes and Net Ince:

Interest expense was $14.2 million in the secorattguof 2012, an increase of $13.1 million verthessame period in 2011 as a result of
interest charges on the Companpew senior secured notes, convertible notesearalving line of credit, as well as the unrealizesk for ths
mark-to-market adjustment on the conversion opdissociated with the convertible notes.
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Interest expense for the second quarter of 201@des the following new charges compared to theryear period:

* Non-cash interest charge of $4.3 million associatdtl thie mark-to-market adjustment on the conversjation associated with
the convertible notes, which is not deductibleféateral income tax purpose

* Interest on senior secured and convertible not&s & million; anc
» Amortization of debt discount of $0.8 millio

The Company recorded income tax benefit of $0.6ianifor the quarter ended June 30, 2012 compare¢atexpense of $2.5 million for the
same period last year. The Company’s effectiveatexis expressed as ‘Income tax expense’, whidhdes tax expense on the Company’s
share of joint venture earnings, as a percentagaafmebeforeincome taxes and equity in earnings of joint vemturhe effective tax rate
for the quarters ended June 30, 2012 and 2011 12086 and 77.5%, respectively. The change in tfectfe tax rate compared to the
second quarter of 2011 was primarily the resuthefnon-deductibility of the mark-to-market adjustrhon the conversion option associated
with the convertible notes in the amount of $4.8iami.

Equity in earnings of the Company'’s joint venturasw$1.7 million in the second quarter of 2012, Wwhi@as $1.2 million less than the same
period last year. An increase to bad debt resdorezistomer bankruptcies impacted equity in egsiof the joint venture by approximately
$0.6 million in the second quarter of 2012 compaced011. Lower demand for Kreher's products ituatly all end-use markets compared
to the same period last year was another contrigutctor to the decrease in equity in earningh®@fCompany’s joint venture.

Consolidated net loss for the second quarter o2 2¢ds $3.0 million, or $0.13 per diluted share, pared to net income of $3.7 million, or
$0.16 per diluted share, for the same period il2The net loss for the second quarter of 2012texsérom the mark-to-market adjustment
on the conversion option associated with the cdiblerdebt.

Results of Operations: Six Months 2012 Comparisont® Six Months 2011
Consolidated results by business segment are sumgdan the following table for the six months eddrine 30, 2012 and 2011.

Fav/(Unfav)
2012 2011 $ Change % Change

Net Sales

Metals $629.1 $496.¢ $132.2 26.6%

Plastics 63.2 58.t 4.7 8.C%

Total Net Sale: $692.: $555.4 $136.¢ 24.€%
Cost of Materials

Metals $460.: $369.4 $ (90.9) (24.6%

% of Metals Sale 73.2% 74.3%

Plastics 44 ¢ 40.5 (3.9 (9.6%

% of Plastics Sale 70.3% 69.2%

Total Cost of Material $504.7 $409.¢ $ (94.9) (23.)%

% of Total Net Sale 72.9% 73.8%
Operating Costs and Expen:

Metals $137.1 $118.¢ $ (18.9) (15.9%
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Plastics 17.2 16.4 (0.8 (4.99%
Other 5.6 3.6 (2.0 (561.9%
Total Operating Costs & Expens $160.2 $139.1 $(21.7) (15.2)%
% of Total Net Sale 23.1% 25.0%
Operating Income (Los!

Metals $ 31.7 $ 8.7 $ 23.C 264.2%
% of Metals Sale 5.0% 1.8%

Plastics 1.€ 1.€ — —

% of Plastics Sale 2.5% 2.7%

Other (5.9 (3.9 (2.0 (561.9%
Total Operating Incom $ 27.4 $ 64 $21.C 328.1%
% of Total Net Sale 4.0% 1.2%

“Other” includes the costs of executive, legal dimthnce departments which are shared by both setgudéithe Company.

Net Sales:

Consolidated net sales were $692.3 million, aneiase of $136.9 million, or 24.6%, compared to Hmaesperiod last year. Higher net sales
were primarily the result of higher shipping volwsyand increased pricing in the metals and plastarkets. Metals segment sales during the
first six months of 2012 of $629.1 million were $13 million, or 26.6%, higher than the same petlast year. Tube Supply had net sales of
$105.1 million for the first half of 2012. Averagens sold per day increased 5.2% compared to theywar period. The increase in sales
volume was driven primarily by carbon and alloytelanickel, stainless and tubing products. Key ese-markets that experienced increased
demand in the first six months of 2012 includeamitl gas, heavy equipment and general industridbeaunt.

Plastics segment sales during the first six moaftZ012 of $63.2 million were $4.7 million, or 8.08tgher than the same period last year due
to increased pricing and higher sales volume réfigcontinued strength in the automotive and effiarniture sectors. In addition, the
Plastics segment experienced resin price increhgayg the first five months of the year, which bado soften in mid-May.

Cost of Materials:

Cost of materials (exclusive of depreciation anaization) during the first six months of 2012 we#504.7 million, an increase of $94.8
million, or 23.1%, compared to the same periodyasir. Material costs for the Metals segment ferfitst six months of 2012 were $460.3
million or 73.2% as a percent of net sales comparé&869.4 million or 74.3% as a percent of ne¢s&br the first six months of 2011. Tube
Supply cost of materials was $69.4 million for fhiet half of 2012. Cost of materials increasednatily as a result of increased sales activity
for the period. Year-to-date 2012 results includd® million loss associated with commodity hedgaspared to no charge in the prior year
period. The Metals segment recorded LIFO expen&é df million in 2012 compared to $6.9 million chgithe prior year period. Material
costs for the Plastics segment were 70.3% and 68&percent of net sales for the first six monft2012 and 2011, respectively.
Management believes that consolidated materiab@sst percentage of net sales will be comparalfiest six months of 2012 levels for the
balance of 2012.

35



Table of Contents

Operating Expenses and Operating Income:

On a consolidated basis, operating costs and egpénsreased $21.1 million, or 15.2%, comparetiécsame period last year. Operating
costs and expenses were $160.2 million, or 23.18mescent of sales, compared to $139.1 millior2500% as a percent of sales last year.
Second quarter 2011 results include a $0.8 miltiserge for export penalties related to productrakipts that occurred from 2005 to 2008.

During the second quarter of 2012, the Companyrieducosts associated with executive employmensitian in the amount of $1.6 millio
As a result of the transition, share-based awasete forfeited, which resulted in a significant isase in the Company’s forfeiture rate. The
increase in the forfeiture rate estimate associattdthe active Long-term Compensation Plans teduh a decrease in sales, general and
administrative cost of approximately $1.0 millidrhe net impact of the employment transition costsales, general and administrative
expense was approximately $0.6 million.

There were overall increases in payroll relatedscwsthe first half of 2012 compared to the pgiear period, resulting from a change in the
Company’s 401(k) matching contribution to 100% aéle dollar on eligible employee contributions uphte first 6% of the employee’s pre-
tax compensation, which was effective July 1, 2@ther factors that contributed to increased payetdted costs in 2012 compared to 2011
included merit increases, which are effective inilAgf each year, and headcount increases.

The increase in operating expenses for the fixstnginths of 2012 compared to 2011 primarily relacethe following:

* Warehouse, processing and delivery costs incrdas&d0.0 million of which $8.5 million is associdterith Tube Supply activity
for the period. The remaining $1.5 million incre&serimarily attributed to increased compensatiod benefits expense as a
result of headcount, merit and healthcare costasas, partially offset by a decrease in wo’ compensation cost

» Sales, general and administrative costs increag&@®d million of which $5.8 million is associatadth Tube Supply activity for
the period. The remaining increase is primarily thuthe net impact of the CEO transition costs@B$nillion, an increase to bad
debt reserves for customer bankruptcies of $0.Bomind increased payroll costs of approximatdly0$million as a result of
headcount, merit, workers compensation and hea#thaxzst increase

» Depreciation and amortization expense was $3.0amilligher than the first half of 2011 primarilyelto the depreciation and
amortization of Tube Supf’s fixed and intangible assets acquired in Decerpdgt.

Consolidated operating income for the six monttdeenJune 30, 2012 was $27.4 million compared toatipg income of $6.4 million for tt
same period last year. Tube Supply contributed3ifllion to the overall increase from the firstfhaf 2011.

Other Income and Expense, Income Taxes and Net Inee (LosS):

Interest expense was $35.8 million in the firsfb&R2012, an increase of $33.6 million versusghme period in 2011 as a result of interest
charges on the Company’s new senior secured raaegertible notes and revolving line of credityaadl as the unrealized loss for the mark-
to-market adjustment on the conversion option datet with the convertible notes.
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Interest expense for the first half of 2012 incleitiee following new charges compared to the préaryperiod:

» Non-cash interest charge of $15.6 million associatid the mark-to-market adjustment on the conversiption associated with
the convertible notes, which is not deductibleféateral income tax purpose

* Interest on senior secured and convertible not&d 62 million; anc
» Amortization of debt discount of $1.6 millio

For the six months ended June 30, 2012 and 20&Cdmpany recorded tax expense of $3.7 million&d million, respectively. The
Company’s effective tax rate is expressed as ‘Iretat expense or benefit’ as a percentage of ‘lecflass)beforeincome taxes and equity
in earnings of joint venture.’ This calculation limdes taxes on the joint venture income but exdydiat venture income. The effective tax
rate for the six months ended June 30, 2012 antl 2@% (45.0)% and 87.0%, respectively. The chamgled effective tax rate compared to
the first six months of 2011 was primarily the fésdi the non-deductibility of the mark-to-marketjastment on the conversion option
associated with the convertible notes in the amoti.5.6 million. In addition, the effective taate for the six months ended June 30, 2011
was significantly higher than the current perio@ doi higher earnings of the Company’s joint venture

Equity in earnings of the Company’s joint venturasw$4.7 million for the six months ended June 8222 compared to $5.8 million for the
same period last year. An increase to bad debitveséor customer bankruptcies impacted equityaimiegs of the joint venture by
approximately $0.6 million for the six months en@812 compared to 2011. Lower demand for Krehedslpcts in virtually all end-use
markets compared to the same period last year m@her contributing factor to the decrease in gguitearnings of the Company’s joint
venture.

Consolidated net loss for the first six months @12 was $7.3 million, or $0.32 per diluted shaersus net income of $6.4 million, or $0.28
per diluted share, for the same period in 2011. Adtdoss for the first half of 2012 resulted fréme mark-to-market adjustment on the
conversion option associated with the convertilgetd

Accounting Policies:

There have been no changes in critical accountitigips from those described in the Company’s AhfReport on Form 10-K for the year
ended December 31, 2011.

Liquidity and Capital Resources

Cash and cash equivalents decreased by $10.1mfiliche six months ended June 30, 2012 comparadiecrease of $4.7 million for the
same period last year.

The Company'’s principal sources of liquidity areeggiing earnings, management of working capitalamdlable borrowing capacity to fund
working capital needs and growth initiatives. imeis of economic downturn the Company typically ¢raserated significant cash flow from
operations due to net reductions in working capitaile during times of economic prosperity, the Qamy typically has utilized cash flow
from operations to fund net working capital incesto support the business growth. Cash used matiqes for the six months ended June
2012 was $5.6 million compared to cash used inaijwars of $16.5 million for
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the six months ended June 30, 2011. Specific coemgsrof the change in working capital are highkghbelow:

. During the six months ended June 30, 2012, cagiptsdrom customers exceeded net sales resuttingsB.2 million cash
flow impact due to a decrease in accounts receaviablthe six months ended June 30, 2012 comparad83.4 million
cash flow impact due to an increase in accountsivable for the same period last year. Net sale®ased 24.6% from the
same period last year. Average receivable daysamaisg was 48.4 days for the six months ended 30n2012 compared
to 48.7 for the six months ended June 30, 2

. During the six months ended June 30, 2012, invgrgarchases exceeded sales of inventory resultimg$92.3 million
cash flow impact due to an increase in inventomygared to a $41.9 million cash flow impact dueridrecrease in
inventory in the six months ended June 30, 201 ErAge days sales in inventory was 170.5 days éosithmonths ended
June 30, 2012 compared to 120.4 days for the sinimscended June 30, 20:

. During the six months ended June 30, 2012, purshexseeeded cash paid for inventories and othergyand services
resulting in a $70.2 million cash flow impact doesat net increase in accounts payable and accrafgitities compared to a
$41.8 million cash flow impact due to a net inceeasaccounts payable and accrued liabilitiesHergame period last ye:

. The Company received its 2010 federal income thxnrkof approximately $2.0 million during Febru&§12 and its 2009
federal income tax refund of approximately $6.3lionl during January 201

In December 2011, in conjunction with the acqusitof Tube Supply, the Company issued $225.0 milliggregate principal amount of
12.75% Senior Secured Notes due 2016, $57.5 mélggregate principal amount of 7.0% Convertiblei@eNotes due 2017 and entered i
a $100.0 million senior secured asset based rexgliedit facility (the “New Revolving Credit Faityl’). Net proceeds of $304.6 million
were used to complete the Acquisition, pay-off amswutstanding under our previous credit agreermeatfor general corporate purposes.

Historically, the Company’s primary uses of liquydand capital resources have been capital expeeditpayments on debt (including
interest payments), acquisitions and dividend payiméManagement believes the Company will be abtgenerate sufficient cash from
operations and planned working capital improveméntsnd its ongoing capital expenditure programd meet its debt obligations for at
least the next twelve months. Furthermore, the Gompgloes have available borrowing capacity undeiNéw Revolving Credit

Agreement. The new debt agreements impose signifaazerating and financial restrictions which magvent the Company from certain
business opportunities such as, making acquisittoqaying dividends, among other things. The NewvdRing Credit facility contains a
springing financial maintenance covenant requitimgCompany to maintain the ratio (as defined eagreement) of EBITDA to fixed
charges of 1.1 to 1.0 when excess availabilitg$s ithan the greater of 10% of the calculated bhangbase (as defined in the agreement) or
$10.0 million. In addition, if excess availabilityless than the greater of 12.5% of the calculbtedowing base (as defined in the agreement)
or $12.5 million, the lender has the right to takédominion of the Companyg' cash collections and apply these proceeds ttaodisg loan:
under the New Revolving Credit Agreement (“cash thiom”). Based on the Company'’s cash projectiondpes not anticipate a scenario
whereby cash dominion would occur.

The Company is committed to maintaining a strongricial position through maintaining sufficientéév of available liquidity, managing
working capital and monitoring the Company’s ovkral
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capitalization. Cash and cash equivalents at JAn2®L2 were $20.4 million, and the Company had®&dllion of available borrowing
capacity under its New Revolving Credit Facilitypgxoximately 17% of the Company’s consolidated aasth cash equivalents balance
resides in the United States. As foreign earnimggarmanently reinvested, availability under tleen@any’s New Revolving Credit Facility
would be used to fund operations in the UnitedeStahould the need arise in the future.

Working capital at June 30, 2012 was $365.5 miliompared to $349.0 million at December 31, 20tk ificrease in working capital is
primarily due to higher inventory of $92.4 millida support higher sales volumes and higher preggieénses and other current assets of
$10.6 million, partially offset by a decrease isltand income tax receivable of $10.1 million add3nillion, respectively, and increases in
accounts payable and accrued liabilities of $62IBom and $6.0 million, respectively, from Decemt3d, 2011 to June 30, 2012.

The Company monitors its overall capitalizationdwaluating total debt to total capitalization. Tiatabt to total capitalization is defined as
the sum of short- and long-term debt, divided yghm of total debt and stockholders’ equity. Tde&lt to total capitalization was 46.1% at
June 30, 2012 and 50.2% at December 31, 2011. Aprif26, 2012, the conversion option value of #}ahillion was reclassified from long-
term debt, less current portion to additional paidapital, resulting in a decrease to the delta capitalization at June 30, 2012. The
deferred tax benefit of $8.3 million associatedhwifie temporary difference between the financipbréng basis of the derivative liability a

its tax basis at the date of issuance (Decembe2) was also reclassified to additional paiddpital. Over the long-term, the Company
plans to continue to improve its total debt to ltowpitalization by improving operating results,maging working capital and using cash
generated from operations to repay outstanding @dihg forward, as and when permitted by termgséaments noted above, depending on
market conditions, the Company may decide in theréuto refinance, redeem or repurchase its dabtale other steps to reduce its debt or
lease obligations or otherwise improve its oveiatincial position and balance sheet.

On November 5, 2009 the Company filed a universalfsegistration statement with the Securities BRdhange Commission, which was
declared effective on November 23, 2009. The reggish statement gives the Company the flexibilitypffer and sell from time to time in t
future up to $100 million of equity, debt or othgpes of securities as described in the registregtatement, or any combination of such
securities. If securities are issued, the Compaay use the proceeds for general corporate purposésling acquisitions, capital
expenditures, working capital and repayment of debt

Cash paid for capital expenditures for the six rhemnded June 30, 2012 was $4.7 million, a deciede®@ 1 million compared to the same
period last year. Management believes that anramtal expenditures will approximate $13.0 million2012, which is $2.0 million lower
than the estimate at the beginning of the year.

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

2012 $ 0.2
2013 0.3
2014 —

2015 36.2
2016 225.(
2017 and beyon 57.5
Total debt $319.%
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As of June 30, 2012, the Company had $6.6 millibimrevocable letters of credit outstanding, whmimarily consisted of $3.8 million for
collateral associated with commodity hedges an@ sgllion for compliance with the insurance resergquirements of its workers’
compensation insurance carriers.

Item 3. Quantitative and Qualitative Disclosures abut Market Risk

The Company is exposed to interest rate, commauiitg and foreign exchange rate risks that aritkémormal course of business. There
have been no significant or material changes tb sigks since December 31, 2011. Refer to Ilterm?thé Company’s Annual Report on
Form 10-K filed for the year ended December 31,1210t further discussion of such risks.

Item 4. Controls and Procedures
(a) Evaluation of Disclosure Controls and Proceslure

A review and evaluation was performed by the Comgfsamanagement, including the interim Chief ExeeaitDfficer and Chief Financial
Officer, of the effectiveness of the design andrapen of the Company’s disclosure controls anctpdures (as defined in Rule 13a-15(e) of
the Securities Exchange Act of 1934) and have caieel that these disclosure controls and procedueesffective as of the end of the period
covered by this report.

(b) Changes in Internal Control over Financial Répg

There were no changes in the Company’s internatabover financial reporting that occurred durihg three months ended June 30, 2012
that materially affected or are reasonably likelyrtaterially affect the Company’s internal contveér financial reporting.

(c) Changes in Company Management

On May 10, 2012, Scott F. Stephens, was appointediin President and Chief Executive Officer, replg Michael H. Goldberg.
Mr. Stephens also retained his position as VicsiBeat, Finance and Chief Financial Officer. Tharaye in Company management did not
materially affect the Company’s internal controko¥inancial reporting during the three months ehdiene 30, 2012.
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Part Il. OTHER INFORMATION
Iltem 6. Exhibits

Exhibit
No. Description
2.3 Second Amendment to the Stock Purchase Agreematiet] danuary 13, 2012, by and among A. M. Castioé& Mr. Paul

Sorensen, Mr. Jerry Willeford, and Tube Supply, L{&8 successor in interest to Tube Supply Inccprporated by reference
to Exhibit 2.3 to the Compa’s Form $-4/A filed with the SEC on May 25, 2012. Commisskete No. 33:-180662.

2.4 Third Amendment to the Stock Purchase Agreememeddday 11, 2012, by and among A. M. Castle & G4r., Paul
Sorensen, Mr. Jerry Willeford, and Tube Supply, L(&S successor in interest to Tube Supply Inccprporated by reference
to Exhibit 2.4 to the Compa’s Form $-4/A filed with the SEC on May 25, 2012. Commisskile No. 33:-180662.

10.29* Employment Agreement, dated November 9, 2011, ybetween A. M. Castle & Co. and Mr. Paul Soren

10.30* Form of Retention Bonus Agreement for certain ekgelofficers in connection with CEO leadershipniion, dated May 1+
2012.

10.31* Amendment to Employment Agreement, dated May 302208y and between A. M. Castle & Co. and Mr. Paarlensen

31.1 CEO and CFO Certification Pursuant to Section 30h® Sarbanes Oxley Act of 20

32.1 CEO and CFO Certification Pursuant to Section 906® Sarbanes Oxley Act of 20

101.INS XBRL Instance Documer®

101.SCH XBRL Taxonomy Extension Schema Docum®
101.CAL XBRL Taxonomy Calculation Linkbase Docume®
101.LAB XBRL Taxonomy Label Linkbase Docume®
101.PRE XBRL Taxonomy Presentation Linkbase Docum®)

(1) Furnished with this report. In accordance viRtlie 406T of Regulation S-T, the information ingaexhibits shall not be deemed to be
“filed” for purposes of Section 18 of the Securities Exglkaict of 1934, as amended, or otherwise subjehdity under that sectiol
and shall not be incorporated by reference intoregistration statement or other document filedauride Securities Act of 1933, as
amended, except as expressly set forth by speeificence in such filing

* These agreements are considered a compensatorgrpdarangemen
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SIGNATURE

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: August 7, 2012 By: /s/ Patrick R. Anderson

Patrick R. Anderso

Vice Presiden- Controller and Chief Accounting Offic
(Mr. Anderson has been authorized to

sign on behalf of the Registrar
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Exhibit Index
The following exhibits are filed herewith or incamated herein by reference:

Exhibit
No. Description Page
2.3 Second Amendment to the Stock Purchase Agreematet] danuary 13, 2012, by and among A. M. Castiné& Mr.

Paul Sorensen, Mr. Jerry Willeford, and Tube SupplyC (as successor in interest to Tube Supply)Ihecorporate:
by reference to Exhibit 2.3 to the Company’s fors/A filed with the SEC on May 25, 2012. Commisskile No.
33:-180662. —

2.4 Third Amendment to the Stock Purchase Agreemere¢ddday 11, 2012, by and among A. M. Castle & Gdr., Pau
Sorensen, Mr. Jerry Willeford, and Tube Supply, L{a8 successor in interest to Tube Supply Inccprporated by
reference to Exhibit 2.4 to the Company’s Form 8fed with the SEC on May 25, 2012. CommissiofeMlo.
33:-180662. —

10.29* Employment Agreement, dated November 9, 2011, bybatween A. M. Castle & Co. and Mr. Paul Soren E-1
10.30* Form of Retention Bonus Agreement for certain ekeewfficers in connection with CEO leadershimsiion, date:

May 14, 2012 E-19
10.31* Amendment to Employment Agreement, dated May 322208y and between A. M. Castle & Co. and Mr. Paul

Sorensen E-24
31.1 CEO and CFO Certification Pursuant to Section 30®® Sarbanes Oxley Act of 20 E-27
321 CEO and CFO Certification Pursuant to Section 906® Sarbanes Oxley Act of 20 E-28

101.INS XBRL Instance Documer®

101.SCF  XBRL Taxonomy Extension Schema Docum®
101.CAL  XBRL Taxonomy Calculation Linkbase Documé®
101.LAB  XBRL Taxonomy Label Linkbase Docume®
101.PRE  XBRL Taxonomy Presentation Linkbase Docum®

(1) Furnished with this report. In accordance viRilie 406T of Regulation S-T, the information ingaeexhibits shall not be deemed to be
“filed” for purposes of Section 18 of the Securities Exgkaict of 1934, as amended, or otherwise subjelchdity under that sectiol
and shall not be incorporated by reference intoregistration statement or other document filedauride Securities Act of 1933, as
amended, except as expressly set forth by speeificence in such filing

* These agreements are considered a compensatorgrparangemen
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Exhibit 10.29°
EMPLOYMENT AGREEMENT

THIS AGREEMENT (the “Agreement”), is made and entered into thisdty of November, 2011, by and between A. M. @a&tCo., a
Maryland corporation, presently with its princigadecutive offices located at 1420 Kensington R&dte 220, Oak Brook, Illinois 60523
(the “Company”), and Paul Sorensen, who presepslides at Houston, Texas (“Employee”) (individuaigch a “Party” and collectively, the
“Parties”).

WHEREAS, Employee and Tube Supply, Inc., a Texas corpordtibabe Supply”), previously entered an arrangenveiméreby Tube
Supply agreed to employ Employee and Employee déedequch employment (the “Prior Agreement”);

WHEREAS, the Company is contemplating a business combinattoereby the Company would purchase all of thetanting capital
stock of Tube Supply and Tube Supply would becoméally-owned direct or indirect subsidiary of tBempany (the “Transaction”);

WHEREAS, conditioned upon the successful completion of tren3action and effective upon the date of the aonsation of the
Transaction, if applicable (“Effective Date”), tRarties desire to enter into this Agreement to gotlee employment relationship between
Employee and the Company on or after the EffedDate;

WHEREAS, conditioned upon the successful completion of tren3action, it is desirable that the Prior Agreenbenreplaced in its
entirety by this Agreement so that, on or afterEffective Date, this Agreement constitutes thérersigreement of the Parties with respect to
the subject matter hereof and supersedes all agimements, oral and written, with respect to thgest matter hereof, including, without
limitation, the Prior Agreement; and

WHEREAS, in the event that the Transaction is not succdgsfoimpleted, this Agreement shall be null and viaidll respects.

NOW, THEREFORE, in consideration of the premises and mutual covesnset forth herein, the receipt and sufficiencybfch are
hereby acknowledged, and intending to be legallyndchereby, the Parties agree as follows:

1. Employment Conditioned upon the successful completion offttensaction and effective as of the Effective D#te Company
desires to employ Employee, and Employee desirbe tmployed by the Company, pursuant to and iardeace with the terms and
conditions set forth herein. Employee representlsvearrants that he has full power and authoritgriter into this Agreement and that he is
not restricted in any manner whatsoever from periieg his responsibilities and duties hereunder.tReravoidance of doubt, this Agreement
shall be null and void in all respects in the ewdetTransaction is not successfully completed.

2. Employment TermUnless earlier terminated as hereinafter proviteeterm of Employes’employment under this Agreement s
commence on the Effective Date and shall contihoauigh the first anniversary of the Effective Détee “Expiration Date”); provided,
however, the Expiration Date shall be automaticeXiended annually for successive one-year pergftctive on the first anniversary of the
Effective Date and on each subsequent annivergahedffective Date, without further action on thart of any Party, unless, not later than
90 days prior to the
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effective date of any such extension, either Pstigll have given written notice to the other Péngt it does not wish to extend the term of
Employee’s employment under this Agreement (the pletyment Term”). If Employee’s employment with tBempany terminates for any
reason, with or without Cause (as defined her&njployee shall not be entitled to any paymentsebisn damages, awards or compensation
other than as provided in this Agreement.

3. Position, Duties and Location

(a) Title. The Company shall employ Employee initially thghuts Tube Supply subsidiary in the position ofl avith the title of
VP Global Business Development. Employee shall hhgeesponsibilities and duties as are commereswith the position of VP Global
Business Development of an entity comparable teeTsipply. The Company’s Board of Directors (“Boardts President and Chief
Executive Officer, or the President of the Comparyastle Metals Oil & Gas commercial unit shalld#vwe right to modify the title,
responsibilities and duties of Employee from timeime as each may deem necessary or appropnateding without limitation, extending
such responsibilities and duties to the CompamytseeCastle Metals Oil and Gas commercial uniiofeing the integration of Tube Supply
into the Company’s Castle Metals Oil and Gas congiakunit.

(b) Manner of EmploymentEmployee shall faithfully, diligently and competly perform his duties and responsibilities and
duties as VP Global Business Development of TulgpBuEmployee shall devote his exclusive and dffibrts and time to the Company.
This Section 3, however, shall not preclude Empdoyritside normal business hours, from engagigjmopriate civic or charitable
activities.

4. Compensation

(a) Base Compensatiomhe Company shall pay Employee, as compensatiohni$ services, base compensation in the amount of
two hundred fifty thousand dollars ($250,000.00) year, subject to annual reviews and adjustmdrtteeasole discretion of the Board, the
Company’s President and Chief Executive Officerther President of the Company’s Castle Metals O&& commercial unit (“Base
Compensation”). Base Compensation shall be paidgieally in accordance with normal Company payphctices.

(b) Additional Cash and EquitBased Compensatian

(1) Employee shall participate in the Company’suatrshort Term Incentive Plan (“STIP”) solely witsspect to the fiscal
year beginning on January 1, 2012, except to thenéxhe Human Resources Committee of the Boards(subcommittee or such ot
committees and subcommittees designated from trntiene by the Board) (the “Committee”), in its sdliscretion, permits Employee to
continue participation in the STIP in any subseqtisnal year. Employee’s participation in the ST¥Rh respect to the fiscal year beginning
on January 1, 2012 (or, if and to the extent them@dtee, in its sole discretion, permits Employeeantinue participation in the STIP in any
subsequent fiscal year, any such subsequent fisaa) shall provide, subject to adjustments astile discretion of the Committee, the terms
and conditions set forth in the Company’s 2008 Gmsilncentive Plan, as may be
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amended from time to time (the “Omnibus Incentil@nP), and the applicable award agreement, if &oya target cash incentive (that is, an
annual bonus) equal to thirty five percent (3599 TIP Target Incentive Opportunity Factor”) of hieh-current Base Compensation with a
payout range of zero percent (0%) to a maximumntice equal to two hundred percent (200%) of higgSTIP cash incentive. Any cash
incentive payable to Employee under the STIP vélhitade to Employee during the period beginning digni and ending March 15
immediately following the end of the applicablefoemance period; provided, however, that such payrakall be made only if and to the
extent the applicable performance measure(s) ésttell by the Committee for such performance permee actually been met and shall be
subject to the approval of the Committee.

(2) Employee shall participate in the Company’s ¢.dierm Compensation Plan (“LTCP”) solely with resip® the
performance period beginning on January 1, 201&@xo the extent the Committee, in its sole @isan, permits Employee to continue
participation in the LTCP in any subsequent peromoe period. Employee’s participation in the LTCighwespect to the performance period
beginning on January 1, 2012 (or, if and to thewrixthe Committee, in its sole discretion, perriitsployee to continue participation in the
LTCP in any subsequent performance period, any subbequent performance period) shall provide estilhp adjustments at the sole
discretion of the Committee, the terms and condtiset forth in the Omnibus Incentive Plan, andagh@icable award agreement, if any, fi
target cash incentive equal to thirty percent (3Q%) CP Target Incentive Opportunity Factor”) ofshhen-current Base Compensation with
a payout range of zero percent (0%) to a maximuwaritive equal to two hundred (200%) of his targeEP cash incentive; provided,
however, that such payment shall be made onlydftarthe extent the applicable performance measuesfablished by the Committee for
such performance period have actually been meshallibe subject to the approval of the Committee.

(3) Solely with respect to the performance periedibning January 1, 2012 and ending December 34, Zmployee she
participate in the Company’s 2012-2014 Transitidnakentive Plan (the “TIP”), as set forth in Exhii hereto. Employee’s participation in
the TIP shall provide, subject to adjustments atsihle discretion of the Committee and the ternascamditions set forth in the Omnibus
Incentive Plan, for a cash incentive equal to twemrcent (20%) (“TIP Factor”) of the incentive pestablished thereunder, if any (the “TIP
Pool”). Notwithstanding the foregoing, any casheimive payable to Employee under the TIP shalluiigest to a three-year cliff vesting
schedule, whereby Employee shall completely fodrit payment otherwise due Employee under theMtRe event Employee’s
employment with the Company is terminated for a@gson prior to December 31, 2014; provided, howéndhe event Employee’s
employment with the Company is terminated by then@any without Cause (as defined herein) duringotiréod beginning January 1, 2014
and ending December 30, 2014, the cash incentigerthe TIP shall equal the cash incentive otherwesyable to Employee under the TII
any, had he remained continuously employed withGbmpany through December 31, 2014, prorated bgcién where the numerator
equals the number of days Employee was employddtinit Company beginning as of the Effective Datktae denominator equals 1,095
days. Any cash incentive payable to Employee uttdeIP will be made to Employee during the pefedinning January 1, 2015 and
ending March 15, 2015, and shall be subject tagf@roval of the Committee.
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(4) On or about January 1, 2012 (the “Grant Datéfjployee shall be awarded restricted stock uthits RSU Award”) in
respect of shares of common stock of the Compdmey“@tock”), subject to the terms and conditiortsfegh in the Omnibus Incentive Plan
and the applicable award agreement, the total w@lwdich, as determined by the Committee in ite sliscretion, shall equal one hundred
twenty five thousand dollars ($125,000.00he number of shares of Stock covered by the RSldrdwhall be determined by dividing the
total value of the RSU Award by the average closiragket composite price of a share of Stock, asrteg for the New York Stock
Exchange-Composite Transaction, for the sixty (6Jing days immediately preceding the Grant Dattly any fractional share of Stock
being disregarded. All terms and conditions witkpect to the RSU Award shall be set forth in a setpawritten award agreement, including,
but not limited to, the manner and timing of paytamd a three-year cliff vesting schedule, wherémployee shall completely forfeit the
RSU Award and any payment otherwise due Employeetimder in the event Employee’s employment wighGompany is terminated for
any reason prior to December 31, 2014.

5. Employment BenefitsEmployee shall be eligible to participate in gens, programs and arrangements of the Compabhgitha
offered to similarly situated employees of the Camy in accordance with the terms and conditiopseibf.

6. Termination and Severance Benefits

(a) Death The death of Employee shall automatically term@rthe Company'’s obligations hereunder, providedewer, the
Company shall pay to Employee’s estate or his desigl beneficiary:

(1) Employee’s Base Compensation through the dagrmination, paid in accordance with normal Comppayroll
practices;

(2) accrued vacation pay through the date of temtion or other amounts earned, accrued or owirigployee but not yet
paid as of such date; and

(3) other benefits, if any, in accordance with &gle plans, programs and arrangements of the @oynexcluding any
Company severance plans).

(b) Disability . If Employee is unable to render services of aslly the kind and nature, and to substantididey extent, require
to be rendered by Employee hereunder due to illneissy, physical or mental incapacity or othesaility, for sixty (60) consecutive days
shorter periods aggregating at least one hundgddye{180) days within any twelve (12) month per{tdisability”), Employee’s
employment may be terminated by Company and Emplshall be entitled to:

(1) his Base Compensation through the date of teatian, paid in accordance with normal Company glhypractices;
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(2) accrued vacation pay through the date of temtion or other amounts earned, accrued or owirigniployee but not yet
paid as of such date;

(3) disability benefits in accordance with the lelegm disability program then in effect for managermemployees of the
Company; and

(4) other benefits, if any, in accordance with &gle plans, programs and arrangements of the @oynfexcluding any
Company severance plans).

(c) Resignation If Employee resigns his employment without Go@h8on (as defined herein) during the EmploymennTére
Company shall have no liability under this AgreetrterEmployee, except that Employee shall be eutitd:

(1) his Base Compensation through the date of tetiain, paid in accordance with normal Company glhpractices;

(2) accrued vacation pay through the date of teaition or other amounts payable to Employee aseofitie of termination
but not yet paid as of such date; and

(3) other benefits, if any, in accordance with &gle plans, programs and arrangements of the @oynfexcluding any
Company severance plans) applicable to employees/funtarily resign. A resignation of his employméy Employee shall not be a
breach of this Agreement.

(d) Termination by Company for Causé Employees employment is terminated for Cause (as definegimg the Company shi
have no liability under this Agreement to Emplogseept that Employee shall be entitled to:

(1) his Base Compensation through the date of teatiain, paid in accordance with normal Company glhpractices;

(2) accrued vacation pay through the date of teaition or other amounts payable to Employee aseofitie of termination
but not yet paid as of such date; and

(3) other benefits, if any, in accordance with &gle plans, programs and arrangements of the @oynfexcluding any
Company severance plans).

(e) Termination by Company Without Cause or Teritidmaby Employee for Good Reason

(1) If Employee’s employment with the Company isrtmated either by the Company without Cause (fis@l herein) or
by Employee for Good Reason (as defined hereinpl&yee shall be entitled to:

(A) his Base Compensation through the date of teation, paid in accordance with normal Company qiayr
practices;
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(B) accrued vacation pay through the date of teatiom or other amounts payable to Employee asenfittie of
termination but not yet paid as of such date; and

(C) other benefits, if any, in accordance with &ggile plans, programs and arrangements of the @oynexcluding
any Company severance plans).

(2) Provided that Employee has satisfied the camdiitprovided in Section 11 (relating to the waigad release) and has
complied with the requirements of Sections 7, &l @ifrelating to confidentiality, non-competitiamn-solicitation, and non-disparagement),
if Employee’s employment with the Company is terat@dduring the Employment Tereither by the Company without Cause (as defined
herein) or by Employee for Good Reason (as defirezdin), Employee shall also be entitled to:

(A) a lump sum payment equal to one (1) times Eggsés Base Compensation, at the annualized ratfdnt on the
date of termination, payable to Employee within (&0) days following the date on which the condif®f Section 11 are satisfied,;

(B) a lump sum payment equal to the cash incentndger the STIP to which Employee would have begitlexhhad
he continued in the employ of the Company throlnghlast day of the calendar year in which the datermination occurs, pro-rated for the
number of days during such calendar year that Eyeglavas employed with the Company prior to the datermination; provided, however,
that such payment shall be made only if and teettient the applicable performance measure(s) i salendar year have actually been met
and shall be subject to the approval of the Conesmsjtt

(C) continued health benefit coverage for Emplogeeé Employee’s qualified beneficiaries as provigted
Section 4980B of the Internal Revenue Code of 188@&mended (“COBRA”). Such COBRA continuation cage shall be provided to
Employee and Employee’s qualified beneficiarieg/ahéind to the extent that Employee (or his quedifbeneficiaries, as applicable) make a
timely and proper election to be covered under CABRd make timely payments for the cost of suctecage; provided, however, that such
COBRA coverage shall be at the Compangkpense for the period beginning on the day #ftetermination date and ending on the earli¢
(i) the first anniversary of the termination datgi§) the date on which Employee commences empkmtrwith another employer; and

(D) with respect each outstanding and nonvestedyefased performance award granted to Employethdy
Company for which his termination date precedestittof the performance period by less than ongda), a payment equal to the amount
Employee would have received under each such alatdhe continued in the employ of the Company ftijindhe last day of the applicable
performance period, pro-rated for the number osddyring such performance period that Employeeemasioyed prior to his termination
date, with any such payment being made, no lagar the later of (A) the date thatis2-2 / montlwsrfithe end of Employee’s first taxable
year in which the amount is no longer subject solastantia
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risk of forfeiture, or (B) the date that is 2-2 / ntbs from the end of the Company’s first taxablanja which the amount is no longer
subject to a substantial risk of forfeiture; praad however, that such payment shall be made balyd to the extent the applicable
performance measure(s) for such performance pbawd actually been met and shall be subject tapipeoval of the Committee; and

(E) with respect to each then-outstanding and destigck option granted to Employee by the Compeaxgrcise such
option at any time during the period beginning lo& termination date and ending on the earlier ®fttiginal expiration date of each such
option (without regard to any accelerated expiratiate otherwise resulting from Employee’s termorabf employment) or the expiration of
the three-month period following the terminationeda

(H No Mitigation/Offset. In the event of any termination of Employee’s @ayment hereunder, Employee shall be under no
obligation to seek other employment or otherwistgaie the obligations of the Company under thise®gnent, and there shall be no offset
against amounts due to Employee under this Agreefoeamounts earned by Employee from a third patgvided, however, that
Employee may offset under this Agreement any ansowed by Employee to the Company at the time paymeuld otherwise be required
under this Agreement.

(9) Natice of Termination Any purported termination of Employee’s employmieythe Company or by Employee (other than by
reason of death) shall be effectively communicébetthe other Party by written notice identifyingtéffective date of termination and the
reason or Cause (as defined herein) for termination

(h) Definition of Cause For purposes of this Agreement, the term “Cassell mean:

(1) conviction of, or entry of a plea of guilty ‘arolo contendere” to, a felony (as defined by thed of the United States of
America or by the laws of the State or other judgdn in which Employee was so convicted or erdesach plea) by Employee;

(2) engagement by Employee in egregious miscoriduotving serious moral turpitude to the extenttilia the reasonable
judgment of the Company, Employ's credibility and reputation no longer conformthe standard of the Company’s employees;

(3) willful misconduct by Employee that, in the seaable judgment of the Company, results in a detnalole and materi.
injury to the Company or its affiliates, monetaryotherwise;

(4) willful and continued failure (other than anych failure resulting from Employee’s incapacityedo mental or physical
illness) by Employee to perform his assigned dupesvided that such assigned duties are consigii¢imthe job duties of Employee and that
Employee does not cure such failure within 30 daftex notice of such failure from the Company; or
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(5) material breach of this Agreement by Employweyided that Employee does not cure such breattfin\80 days after
notice of such breach from the Company.

For purposes of determining whether “Cause” existsact, or failure to act, on Employee’s part Wil deemed “willful” unless done, or
omitted to be done, in the reasonable judgmertt@ompany, by Employee not in good faith and witlreasonable belief that Employee’s
act, or failure to act, was in the best intereghefCompany or its affiliates.

(i) Definition of Good ReasonFor purposes of this Agreement, the term “Gooddea” shall mean:

(1) a reduction of 10% or more in Employee’s Basen@ensation (either upon one reduction or durisgrées of
reductions over a period of time), provided, thattsreduction neither comprises a part of a gemethlction for Employee’s then-current
peers as a group (determined as of the date imiegdizefore the date on which Employee becomesesuly any such reduction) nor results
from a deferral of Employee’s Base Compensation;

(2) a material diminution in Employee’s authoritgqfuding, but not limited to, the budget over wihiEmployee retains
authority), duties, or responsibilities within tGempany;

(3) a material change in the geographic locatiomtath Employee must perform services for the Camypaore than fifty
(50) miles from Employee’s designated office losatas of the date of this Agreement;

(4) any other action or inaction that constitutesaterial breach by the Company of this Agreement;

(5) any reduction in the Employee’s STIP Targeehttse Opportunity Factor, LTCP Target IncentivepOgunity Factor
and/or TIP Factor below the levels described arfithele in Sections 4(b)(1), (2), and (3) respectiyprovided, that, for the STIP and/or
LTCP plans only, such reduction neither comprisparé of a general reduction for Employgéien current peers as a group (determined
the date immediately before the date on which Eggsidoecomes subject to any such reduction) noltsaawconnection with a general plan
design change with respect to any such plan.

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

(1) Employee provides written notice to the Compahthe existence of the condition(s) describethia subparagraph
(i) potentially constituting Good Reason within @iy (90) days of the initial existence of such dtad(s), and

(2) the Company fails to remedy the conditions wHitnployee outlines in his written notice withirrty (30) days of suc
notice, and
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(3) Employee actually terminates employment witlh @ompany within six (6) months of providing thdice described in
this subparagraph (i).

7. Confidentiality.

(a) The Company has provided, and will provide, Eyge Confidential Information in connection withetTransaction and
during the Employment Term.

(b) Except as may be required by the lawful ordex court or agency of competent jurisdiction, gxtces necessary to carry out
his duties to the Company and its affiliates (idahg Tube Supply) after the Effective Date, or gptde the extent that Employee has express
authorization from the Company, Employee agred®ép secret and confidential, all Confidential nfation, and not to disclose the same,
either directly or indirectly, to any other perséirm, or business entity, or to use it in any whying the Restricted Period and at all times
thereafter, provided, however, if the jurisdictionwhich the Company seeks to enforce the confidktyt obligation will not enforce a
confidentiality obligation of indefinite duratiothen the provisions in this Agreement restricting tlisclosure and use of Confidential
Information shall survive for a period of five ({@ars following the Restricted Period; providedwhuer, that trade secrets shall remain
confidential indefinitely.

(c) To the extent that any court or agency seeksat@ Employee disclose Confidential Informatiomshall promptly inform the
Company, and he shall take such reasonable stgpevent disclosure of Confidential Informationiltite Company has been informed of
such requested disclosure, and the Company haspenmtanity to respond to such court or agency.Heoeixtent that Employee obtains
information on behalf of the Company or any ofatfliates that may be subject to attorney-clientifege as to the Company’s attorneys,
Employee shall take reasonable steps to maintaicdhfidentiality of such information and to presesuch privilege.

(d) This Section 7 shall not be construed to uroeakly restrict Employee’s ability to disclose Gdehtial Information in a court
proceeding in connection with the assertion ofjefense against any claim of breach of this Agrednitthere is a dispute between the
Company and Employee as to whether information beaglisclosed in accordance with this subparagrdphiie matter shall be submitted to
the court for decision.

8. NonCompete and Noe&olicitation.

(a) Except as necessary to carry out his dutiéise@ompany and its affiliates (including Tube Syppfter the date of the
consummation of the Transaction, during and througkthe Restricted Period, Employee covenants greka that he shall not, without the
express written consent of the Company:

(1) be employed by, serve as a consultant to,lm@ratise assist or directly or indirectly provide\sees to a Competitor if:
(i) it will be within the Restricted Territory; dii) the Confidential Information to which Employéad access could reasonably be expect
benefit the Competitor if the Competitor were tdai access to such Confidential Information;
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(2) solicit or attempt to solicit any party whatlien, or during the 12-month period prior to théeEfive Date was, a
customer or supplier of Tube Supply, provided thatrestriction in this subparagraph (a)(2) shatlapply to any activity on behalf of a
business that is not a Competitor;

(3) solicit, entice, persuade or induce any indraildwho is employed by the Company, Tube Supplyeir affiliates (or
was so employed within ninety (90) days prior tofimgee’s action and not involuntarily terminated &my reason other than Cause (as
defined herein)) to terminate or refrain from remayor extending such employment or to become eyagaldy or enter into contractual
relations with any other individual or entity otltean the Company, Tube Supply or their affiliatas] Employee shall not approach any ¢
employee, either in person or through electronisamial media, for any such purpose or authorizaowingly cooperate with the taking of
any such actions by any other individual or entityy;

(4) directly or indirectly own an equity intereatany Competitor (other than ownership of 5% os lefsthe outstanding
stock of any corporation listed on the New Yorkc&t&xchange or the American Stock Exchange or dezduin the NASDAQ System, so
long as such ownership is passive in nature).

(b) If a court of competent jurisdiction determiribat Employee has breached any covenant in thisoBe8, then the duration of
such covenant will be tolled for a period of tintpual to the period of time during which such caletermines that such breach was
continuing.

(c) Definition of Competitor For purposes of this Agreement, the term “Contpetshall mean any enterprise (including a per
firm or business, whether or not incorporated) myiany period in which it is materially competitiveany way with any business in which
the Company, Tube Supply or any of their affiliatess engaged during the 12-month period prior ¢cBffective Date. For purposes of this
Section 8, the term “materially competitive” shakan an enterprise that deals in the sale orlaligion of (i) any of the same products as the
products sold or distributed by the Company, Tubey or its affiliates and/or (i) any other praxds that have similar application as any of
the products sold or distributed by the Companyyel8upply or its affiliates. Upon the written reguef Employee, the Company’s Chief
Executive Officer will determine whether a businessther entity constitutes a “Competitor” and meguire Employee to provide such
information as the Chief Executive Officer deterasino be necessary to make such determinationcdrent and continuing effectiveness
such determination may be conditioned on the cammaccuracy of such information, and on suchrothetors as the Chief Executive
Officer may determine.

(d) Definition of Confidential InformationFor purposes of this Agreement, the term “Conftig Information” shall include all
non-public information (including, without limitatn, information regarding litigation and pendintigition, trade secrets, proprietary
information, or confidential or proprietary methpdsncerning the Company, Tube Supply and theiliats (and their customers) which v
acquired by or disclosed to Employee during thes®wof his ownership of, if applicable, or employreith Tube Supply prior to the
Effective Date, during the course of negotiatiohthe Transaction, or during the course of his eymplent with the Company on or after the
Effective Date.
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(e) Definition of Restricted Period-or purposes of this Agreement, the term “Restti®eriod” shall mean the period
commencing upon the Effective Date and continuinj twelve (12) months following Employee’s termation of employment with the
Company. For the avoidance of doubt, the term Réstr Period shall apply solely for purposes of thgreement and shall not apply with
respect to any other agreement entered into betlwegtoyee and the Company and, conversely, the tiesiricted period set forth in any
other agreement entered into between Employeeten@ampany shall not apply with respect to thisesgnent.

(f) Definition of Restricted Territory For purposes of this Agreement, the term “Retsttid erritory” means the United States and
Canada. The Restricted Territory also shall incladg country in which Tube Supply or its affiliatesd customers or generated sales or
revenues prior to the Effective Date and any cquintivhich Employee (and/or employees of the Comgpdunibe Supply or their affiliates
supervised by Employee) had responsibility or gateer or obtained Confidential information during Bmployment Term.

9. NonDisparagement

(a) Employee covenants and agrees that, he shathace any false, defamatory or disparaging statsrabout the Company,
Tube Supply or their affiliates, or the officersdirectors of the Company, Tube Supply or theiiliafés that are reasonably likely to cause
material damage to the Company, Tube Supply or #ffiates, or the officers or directors of the@pany, Tube Supply or their affiliates.
Nothing in this Section 9 shall preclude Employes making truthful statements that are requiredyplicable law, regulation or leg
process.

(b) If a court of competent jurisdiction determiribat Employee has breached any covenant in thioBe9, then the duration of
such covenant will be tolled for a period of tintpual to the period of time during which such caletermines that such breach was
continuing.

10. Reasonable Scope and Durati@imployee acknowledges that the restrictions ttiGes 7, 8, and 9 of this Agreement are
reasonable in scope, are necessary to proteatdthe $ecrets and other confidential and proprietdoymation of the Company and its
affiliates, that the benefits provided under thigdement are full and fair compensation for thesepants and that these covenants do not
impair Employee’s ability to be employed in othegas of his expertise and experience. SpecificEltyployee acknowledges the
reasonableness of the international scope of t@amnants by reason of the international custorase land prospective customer base and
activities of the Company, Tube Supply and thdiliafes. Notwithstanding the foregoing, if any cbdetermines that the terms of any of the
restrictions herein are unreasonable or unenfoleeabch court may interpret, alter, amend or mpodify or all of such terms to include as
much of the scope, time period and intent as willder such restrictions enforceable, and thendh seduced form, enforce such terms. In
event of Employee’s breach of any such covenaatte¢im of the covenant shall be extended for agergual to the period that the breach
continues.
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11. Waiver and Releaséxcept as expressly provided in this SectionErtiployee shall not be entitled to any paymentsemefits
under Section 6(e)(2) unless and until (i) Emplogrecutes and delivers to the Company a WaiveRatelase that is in a form acceptable to
the Company (the “Release”) within thirty (30) ddgs fifty (50) days, in the event that 29 CFR 1&2Z5requires the Company to provide
Employee forty-five (45) days to consider the Retdollowing Employee’s termination of employmerith the Company, and (i) the
revocation period for the Release has expired withevocation. If the conditions of this Sectiondrg not satisfied, Employee shall forfeit
rights to payments or benefits under Section 6)&lther than the payments or benefits provideithéoExecutive under Section 6(e)(2)(C) on
or before the date on which Employee failed tos§athe conditions of this Section 11). Such Waixed Release may not, however, create
new obligations from Employee to Employer but, esttshall require that Employee waives and releasgsnd all claims or potential claims
and causes of action against the Employer.

12. Code Section 409A CompliancHotwithstanding any provision of this Agreememthie contrary:

() If and to the extent any payment or benefidenrthis Agreement are otherwise subject to thairements of Section 409A of
the Internal Revenue Code of 1986, as amendedidimg any regulations and other applicable autiesripromulgated thereunder (the
“Code”), the intent of the Parties is that suchrpayt and benefits shall comply with Code Sectio®Mand, accordingly, to the maximum
extent permitted, this Agreement shall be integeind such payment and benefits shall be pgidoeided under such other conditions
determined by the Company that cause such paymedrienefits, to be in compliance therewith. Todktent that any provision hereof is
modified in order to comply with Code Section 40%8ch modification shall be made in good faith ahdll, to the maximum extent
reasonably possible, maintain the original inter@t aconomic benefit to the Parties hereto of th@iegible provision without violating the
provisions of Code Section 409A. The Company makeepresentation that any or all of the paymentseoefits provided under this
Agreement will be exempt from or comply with Codecon 409A and makes no undertaking to precluddeCRection 409A from applying
to any such payments or benefits. In no event wleaer shall the Company be liable for any additiéag interest or penalty that may be
imposed on Employee by Code Section 409A or damfagdailing to comply with Code Section 409A.

(b) To the extent required under Code Section 4@9t&rmination of employment shall not be deemeduhtce occurred for
purposes of any provision of this Agreement prawdior the payment of any amounts or benefits updiollowing Employee’s termination
of employment unless such termination is also pésstion from service” within the meaning of Codsctton 409A and, for purposes of any
such provision of this Agreement, references ttearfination,” “termination of employment” or likerims shall mean “separation from
service.”

(c) Each payment payable to Employee under Se6timm or after his date of termination shall betidas a separate and distinct
“payment” for purposes of Code Section 409A andhfer is intended to be exempt from Code Sectid@cluding but not limited to the
short-term deferral exemption thereunder. If anthtoextent any such payment is determined to biesito Code Section 409A
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and is otherwise payable upon Employee’s terminatfoemployment, in the event Employee is a “spediemployee” (as defined in Code
Section 409A), any such payment that would otherhisve been payable in the first six (6) monthe¥ahg Employee’s termination of
employment will not be paid to Employee until thealthat is six (6) months and one (1) day follaytine date of Employee’s termination of
employment (or, if earlier, Employee’s date of #¢afny such deferred payments will be paid inmpusum; provided that no such actions
shall reduce the amount of any payments othervagalge to Employee under this Agreement. Theredfierremainder of any such
payments shall be payable in accordance with Seétio

(d) All expenses or other reimbursements to Emmayeder this Agreement, if any, shall be made gorior to the last day of the
taxable year following the taxable year in whicklsexpenses were incurred by Employee (providedftaay such reimbursements
constitute taxable income to Employee, such reigsdgments shall be paid no later than March 15thetalendar year following the calen
year in which the expenses to be reimbursed wexgiied), and no such reimbursement or expensebleligr reimbursement in any taxat
year shall in any way affect the expenses elidieeimbursement in any other taxable y«

(e) In no event may Employee, directly or indirgctlesignate the calendar year of any payment uhgéeAgreement. Wheneve
payment under this Agreement specifies a perioliwivvhich such payment may be made, the actualafgiayment within the specified
period shall be within the sole discretion of thentpany. Further notwithstanding any provision @ thgreement to the contrary, if the time
period set forth in Section 11 begins in one tagalglar of Employee and ends in a subsequent tayahte any payment or benefit scheduled
to be provided under Section 6, to the extent gagiment or benefit is otherwise subject to the irequents of Code Section 409A, will
commence in such subsequent taxable year of Employe

(f) Whenever a payment under this Agreement spescdi period within which such payment may be mémeactual date of
payment within the specified period shall be witthie sole discretion of the Company.

(9) In no event shall any payment under this Agretnthat constitutes “deferred compensation” fappaes of Code
Section 409A be offset by any other payment pursteathis Agreement or otherwise.

(h) To the extent required under Code Section 4@9/A&ny reference herein to the term “Agreemehtilsmean this Agreement
and any other plan, agreement, method, prograother arrangement, with which this Agreement isinel to be aggregated under Code
Section 409A, and (ii) any reference herein totémn “Company” shall mean the Company and all pegseith whom the Company would
be considered a single employer under Code Setfid(b) or 414(c).

13. Notices Notices and all other communications providediriathis Agreement shall be in writing and shalldedivered personally «
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 addressefogh below. Such notices, demands,
claims and other communications shall be deemeghgiv
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(@) inthe case of delivery by overnight service wittaganteed next day delivery, the next day or thed#émignated 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 upon whighttansmitting Party received confirmation of iptey facsimile, telephone or
otherwise;

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

to the Company:

A.M. Castle & Co.
1420 Kensington Road, Suite 220
Oak Brook, IL 60523
Attn: Corporate Secretary

or to Employee at Employee’s most recent addreggeowith the Company.

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

14. Applicable Law This Agreement shall be governed by and constivedcordance with applicable federal laws andhéoextent
not pre-empted by or inconsistent therewith, thieslaf the State of Texas without regard to anysfliation’s conflict of law principles.

15. Severability and Constructiotf any provisions of this Agreement is declar@idvor unenforceable or against public policy, such
provision shall be deemed severable and severetthis Agreement and the balance of this Agreersieall remain in full force and effect.
a court of competent jurisdiction or arbitratoratetines that any restriction in this Agreementisrbroad or unreasonable under the
circumstances, such restriction shall be modifiettuised by such court or arbitrator to include thaximum reasonable restriction allowed
by law.

16. RemediesEmployee and Company acknowledge and agree dnaagles would not adequately compensate Compamypfdyee
were to breach any of his covenants containedisnAgreement. Consequently, Employee agrees thaeievent of any such breach, which
continues beyond any applicable notice and cureg@rovided in this Agreement, Company shall bitled to enforce this Agreement by
means of an injunction or other equitable reliefaddition to any other remedies available inclgdimithout limitation, termination of
Employee’s employment for Cause.
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17. Waiver. Failure to insist upon strict compliance with afythe terms, covenants or conditions hereof st@lbe deemed a waiver
such term, covenant or condition.

18. Entire Agreement ModificationsThis Agreement (including all exhibits heretopsttutes the entire agreement of the Parties with
respect to the subject matter hereof and supersdidesor agreements, oral and written, betweenRhrties hereto with respect to the subject
matter hereof, including, without limitation, thed® Agreement. In the event of any inconsistenegeen any provision of this Agreement
and any provision of any plan, employee handboeksgnnel manual, program, policy, arrangement ogeagent of the Company or any of
its affiliates, the provisions of this Agreemenablzontrol. If Employee is entitled to severaneg pr other benefits pursuant to the terms of
this Agreement, Employee shall not be eligibledioeiive any severance pay or other benefits pursodhne terms of any other severance
agreement or arrangement of the Company (or ailiatdfof the Company). This Agreement may be medibr amended only by an
instrument in writing signed by both Parties.

19. Withholding. All payments made to Employee pursuant to thissAgent will be subject to withholding of employrh&axes and
other lawful deductions, as applicable.

20. Company Property, Records, Files, and EquipmEéntployee agrees he will return all Company propeecords, files, or any oth
Company-owned equipment in his possession withir(18) days after the date of Employee’s termimatibemployment with the Company.

21. Survival of AgreementExcept as otherwise set forth in this Agreementhe extent necessary to carry out the intentidrike
Parties hereunder the respective rights and oligmbf the Parties hereunder shall survive anyiteation of Employee’s employment.

22. Voluntary Execution of AgreemenEmployee represents and agrees that he haslgaread and fully understands all of the
provisions of this Agreement and that he is voltilyt@ntering into this Agreement. Employee furtladiirms that, prior to the execution of
this Agreement, he has been advised to and haarhapportunity to consult independent counsel caniieg the terms and conditions hereof.

23. Successors and Assignehis Agreement shall bind and shall inure tolikaefit of the Company and any and all of its sesoes
and assigns. This Agreement is personal to Emplagdeshall not be assignable by Employee. The Coynpey assign this Agreement to
any entity which (i) purchases all or substantiallyof the assets of the Company or (ii) is adi indirect successor (whether by merger,
sale of stock or transfer of assets) of the CompAny such assignment shall be valid so long a®ttity which succeeds to the Company
expressly assumes the Company’s obligations heegward complies with its terms.

24. Exclusive Jurisdiction and Venuény suit, claim or other legal proceeding arismg of or related to this Agreement in any way
must be brought in a federal or state court locatddarris County, Texas, and the Company and Eygao
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hereby irrevocably and unconditionally consenti éxclusive jurisdiction of such court for suchigmse. The Company and Employee
irrevocably and unconditionally consent and subitsélf and himself to the jurisdiction of such ctfg) for the purposes of any such suit,
claim or other legal proceeding and waive and moli plead or claim in any such court that venuenjgroper or that such suit, claim or other
legal proceeding has been brought in an inconvefoeam.

25. Gender, Singular and Plurall pronouns and any variations thereof shaldbemed to refer to the masculine, feminine, orereut
as the identity of the person or persons may reqiis the context may require, the singular magela€ as the plural and the plural as the
singular.

26. Headings The descriptive headings used herein are usezbforenience of reference only and shall not cnsta part of this
Agreement.

27. CounterpartsThis Agreement may be executed in two or morentarparts, any one of which shall be deemed thgrad without
reference to the others.

[remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Company and Employee have duly executed ativkded this Agreement as of the day and year diostve
written.

A. M. CASTLE & CO.

By: /s/ Scott F. Stephens

Title: Vice President, Finance & CF
PAUL SORENSEN

/s/ Paul C. Sorensen

Employee
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EXHIBIT A
TRANSITION INCENTIVE PLAN (TIP)

Subject to adjustments at the sole discretion ®f@bmmittee and the terms and conditions set farthe Omnibus Incentive Plan, the TIP
Pool for the performance period beginning Janua012 and ending December 31, 2014 (the “Perfocea&@®riod”) shall equal the product
of ten percent (10%) multiplied by the excessnif,eof (1) over (2), where:

(1) Equals the cumulative earnings before intetaggs, depreciation and amortization for the Rerémce Period for the combined Tube
Supply and the Compa’s Castle Metals Oil & Gas commercial unit operati(‘EBITDA"); and

(2) The specified amount determined by the Commitite its sole discretion, no later than ninety)(@8ys after the commencement of the
Performance Periot

provided, however, the TIP Pool, if any, may beust, at the sole discretion of the Committee goypercent (10%) if the annual days sales
outstanding on inventory (“DSI") target for the coimed Tube Supply and Company’s Castle Metals OB& commercial unit operations is
not met for any one year of the Performance Paiatiby five percent (5%) if the annual days satgstanding on receivables (“DSQgrge
for the combined Tube Supply and Company’s Case¢al Oil & Gas commercial unit operations is net fior any one year of the
Performance Period (that is, up to 45% of the TdBI s at risk over the Performance Period).

The DSI and DSO targets for the combined Tube Suppll Company’s Castle Metals Oil & Gas commengrat operations shall be
established each year by the Committee, in itsdisleretion, consistent with targets establishedeuthe STIP or other internal financial
targets.

The calculation of the TIP Pool, EBITDA, DSI and OSncluding any and all adjustments thereto, shaltietermined by the Committee, in
its sole discretion, subject the terms and conutieet forth in the Omnibus Incentive Plan.
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Exhibit 10.30°

FORM OF RETENTION BONUS AGREEMENT
IN CONNECTION WITH CEO TRANSITION

May 14, 2012

[Name]
[Address]

Re: Retention Bonus
Dear [Name]:

To incentivize you to remain with and committedhe success of A.M. Castle & Co. (the “Company)ing its CEO transition period,
the Company will pay you a retention bonus of:

0 [ ][Ranging from $100,000 in the case of the CFO; 8@6,in the case of each of the Vice President, HuResources and
the Vice President, Controller; $62,500 in the caééhe President, Castle Metals; and $50,000 exdhse of each of the Vice
President, General Counsel and President, CastlaM@erospace(the “Cash Retention Bonus”) if you are activelyptoyed
by the Company on a full-time basis on June 1, &8 “Cash Payment Date”), or if your employmexterminated prior to the
Cash Payment Date for one of the following reas¢igsby the Company other than for Cause, or (Byby for Good Reason
(each of these events bein“Qualifying Terminatio”); and

(i) [$ ][Ranging from $100,000 in the case of the InteriBEOC $62,500 in the case of the President, CastleaMeand $50,000
in the case of each of the Vice President, Gereaainsel and President, Castle Metals Aerospategstricted stock (the
“Restricted Stock Retention Bonus”) if you are aely employed by the Company on a full-time basidecember 31, 2014 (the
“Restricted Stock Vesting Date”), or if your empiognt is terminated prior to the Restricted Stockting Date as a result of a
Qualifying Termination

You will not receive any portion of the Cash Rei@mBonus or the Restricted Stock Retention Bohpsior to the respective Cash
Payment Date or Restricted Stock Vesting Date youployment with the Company terminates for anyaeagther than a Qualifying
Termination.

The Company will pay the Cash Retention Bonuslima sum on the earlier of the Cash Payment Datié such termination is as a
result of a Qualifying Termination, no later thahldusiness days following the date of your ternigmatThe Cash Retention Bonus will be
paid in cash and shall be less required tax witlihgk.
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The Restricted Stock Retention Bonus shall be jailde form of restricted shares of the Compangimmon stock (“Shares”) issued as
of the date hereof, pursuant to the terms and tiondiof the Restricted Stock Award Agreement &itaichereto as Exhibit A and incorporate
herein by reference. The number of Shares to bedsshall be determined by dividing the amounhefRestricted Stock Retention Bonus by
the average closing price of the Shares for thiy $60) calendar days ending prior to and includimg date hereof, rounded to the nearest
whole share.

This letter does not confer upon you any rightdotmue in the employment of the Company for anygaeor interfere with or
otherwise restrict in any way the rights of the @amy or you to terminate your employment at anyetfor any reason whatsoever, with or
without Cause.

For purposes of this agreement the following d&éins shall apply:

“Cause” shall mean: (1) your conviction of, or gnif a plea of guilty or “nolo contendere” to, ddiey (as defined by the laws of the
United States of America or by the laws of the &tatother jurisdiction in which you were so coneitor entered such plea); (2) your
engagement in egregious misconduct involving serinoral turpitude to the extent that, in the reabtmjudgment of the Company, your
credibility and reputation no longer conform to gtandard of the Company’s executives; (3) willfusconduct by you that, in the reasonable
judgment of the Company, is demonstrably and madtgrinjurious to the Company or its affiliates, negarily or otherwise; (4) willful an
continued failure (other than any such failure hé&sy from the Executive’s incapacity due to memaphysical illness) to perform your
assigned duties, provided that such assigned dartiesonsistent with your job duties and that youndt cure such failure within 30 days a
notice of such failure from the Company; or (5)latmn of any restrictive covenants regarding nenpetition, nonsolicitation or confidential
information to which you are subject as an emplayfeer in connection with an agreement with, ther@any. For purposes of determining
whether “Cause” exists, no act, or failure to actyour part will be deemed “willful” unless dorar,omitted to be done, in the reasonable
judgment of the Company, by you not in good faitll avithout reasonable belief that the act, or failio act, was in the best interest of
Company or its affiliates.

“Good Reasonshall mean: (1) a reduction of 10% or more in yioase salary (either upon one reduction or durisgrees of reductior
over a period of time), provided, that such redurctieither comprises a part of a general redudtiogour then-current peers as a group
(determined as of the date immediately before #te dn which you become subject to any such reshictior results from a deferral of your
base salary; (2) a material diminution in your awitly (including, but not limited to, the budgetewhich you retain authority), duties, or
responsibilities within the Company; (3) a mateclahnge in the geographic location at which youtrpasform services for the Company
more than fifty (50) miles; or (4) any other actimninaction that constitutes a material breacltheyCompany of this agreement. In order for
your termination of employment to be consideret@amn account of Good Reason, the following cood#imust be met: (i) you provi
written notice to the Company of the existenceheftondition(s) potentially constituting Good Reasathin 90 days of the initial existence
of such condition(s), (ii) the Company fails to ey the conditions
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which you outline in your written notice within 3fays of such notice, and (iii) you actually terntéheamployment with the Company within
six months of providing the notice described iruska (i) above.

Please indicate your acceptance of the provisibtisi®agreement by signing the enclosed copy isfléiter agreement and returning it
to my attention.

Very truly yours,

Anne D. Scharn
Vice President, Human Resour«

Agreed and Accepte:

[Name]
Date
Exhibit A
A.M. CASTLE & CO.
RESTRICTED STOCK AWARD AGREEMENT
2008 A. M. CASTLE & CO.

OMNIBUS INCENTIVE PLAN
GRANTEE:
ADDRESS:

SOCIAL SECURITY NUMBER (last four digits):
NUMBER OF SHARES OF RESTRICTED STOCK:
DATE OF GRANT:

This is an award agreement (the “Award Agreememttjveen A.M. Castle & Co., a Maryland corporatitire(“Corporation”) and the
individual named above (the “Grantee”). The Corfiorahereby grants to the Grantee an aggregateeddlbove-stated number of shares of
Common Stock of the Corporation on the terms amdlitions contained herein and in the 2008 A. M.tféa& Co. Omnibus Incentive Plan,
as amended and restated as of April 28, 2011, sunabg be further amended from time to time (thanP)l. Capitalized terms used but not
otherwise defined herein shall have the meaninghastto them in the Plan.
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1. Vesting of Restricted StocBubject to the terms and conditions of this Awagteéement and the Plan, the Restricted Stock sksil v
as follows:

NUMBER OF SHARES: VESTED ON OR AFTER:

2. Stock Certificate<Certificates for the Restricted Stock shall be éskhy the Corporation in the name of the Granteed®tivered to
the Grantee at the time of grant. The certificatesl bear the following legend evidencing its rieive nature as follows:

THE TRANSFERABILITY OF THIS CERTIFICATE AND THE SHRES OF STOCK REPRESENTED HEREBY ARE SUBJECT
TO THE TERMS AND CONDITIONS (INCLUDING FORFEITUREJONTAINED IN THE 2008 A. M. CASTLE & CO. OMNIBUS
INCENTIVE PLAN AND AN AGREEMENT ENTERED INTO BETWEN THE REGISTERED OWNER AND A. M. CASTLE &
CO. A COPY OF SUCH PLAN AND AGREEMENT IS ON FILE INHE OFFICE OF THE SECRETARY OF A. M. CASTLE & Ct
1420 KENSINGTON ROAD, SUITE 220, OAK BROOK, ILLINGI60523.

3. Employment Terminationf the Grantee’s employment with the Corporatiod #s subsidiaries terminates for any reason, #mn
Restricted Stock not vested as of such date, exodpe extent otherwise expressly provided inange-in-control, severance agreement or
retention bonus agreement between the Corporatidritee Grantee, will be forfeited to the Corpomatisubject in each case to acceleratic
determined by the Committee in its sole discretion.

4. Rights as Shareholddihe Grantee shall have all rights of a sharehgdder to the vesting of the Restricted Stock, idahg the righ
to vote the shares and receive all dividends aneratistributions paid or made with respect thereto

5. Transferability The Restricted Stock may not be transferred, asdigin made subject to any encumbrance, pledgeangehuntil suc
Restricted Stock has vested and any other restner conditions on such Restricted Stock are vehchave been satisfied or expire.

6. Withholding.The Grantee is responsible for all applicable fatjatate and local income and employment taxedu@mg taxes of
any foreign jurisdiction) which the Corporationréjuired to withhold at any time with respect te Bestricted Stock to satisfy its minimum
statutory withholding requirements. Such paymeatidie made in full at the Grantee’s election, askc or check, by withholding from the
Grantee’s next normal payroll check, or by the &raf shares of Common Stock payable under thisrAwshares of Common Stock
tendered as payment of required withholding shelNd&lued at the closing price per share of ComntookSon the date such withholding
obligation arises or, if the Common Stock is natled on that date, on the next preceding date achvwie Common Stock was so traded.

7. AmendmentThis Award Agreement may be amended only by angigxecuted by the Corporation and the Granteesfietifically
states that it is amending this Award Agreementwitbstanding the foregoing, this Award Agreemermtynbe amended solely by the
Committee by a writing which specifically stateattit is amending this Award Agreement, so long a&spy of such amendment is delivered
to the Grantee, and provided that no such amendausmetrsely affecting the rights of the Grantee tieder may be made without the
Grantee’s written consent. Without limiting thedgoing, the Committee reserves the right to chamgeyritten notice to the Grantee, the
provisions of the Restricted Stock or this Awardégment in any way it may deem necessary or adeisalzarry out the purpose of the
grant as a result of any change in applicable lawsgulations or any future law, regulation, rglior judicial decisions, provided that any
such change shall be applicable only to sharesefriRted Stock which are than subject to restmdtias provided herein.
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8. Disclaimer of RightdNothing contained herein shall constitute an obiigafor continued employment.

9. Severabilitylf all or any part of this Award Agreement is deeld by any court or government authority to be wfldor invalid,
such unlawfulness or invalidity shall not invalidatny portion of this Award Agreement not declaietle unlawful or invalid. Any Section
this Award Agreement so declared to be unlawfuhealid shall, if possible, be construed in a marthat will give effect to the terms of st
Section to the fullest extent possible while rermajriawful and valid.

10. Terms of PlanThe Award is subject to the terms and conditionigaséh in the Plan, which are incorporated inta ahall be deem:
to be a part of this Award, without regard to wlegthuch terms and conditions (including, for examplovisions relating to certain changes
in capitalization of the Corporation) are otherwsse forth in this Award. In the event that thevamy inconsistency between the provisions of
this Award and of the Plan, the provisions of ttenRshall govern.

11. Binding Effect and BenefiThis Award Agreement shall be binding upon andjexttio the conditions hereof, inure to the berffit
the Corporation, its successors and assigns, @@mntee and his successors and assigns.

12. Entire Understandin@his Award Agreement embodies the entire understgrahd agreement of the parties in relation to the
subject matter hereof, and no promise, conditiepresentation or warranty, expressed or implietdhacein stated, shall bind either party
hereto.

13. Governing LawThe Award shall be construed, interpreted and edpi accordance with the law of the State of dikn without
giving effect to the choice of law provisions thefteThe Grantee agrees to irrevocably submit aggude arising out of or relating to this
Award to the exclusive concurrent jurisdiction bétstate and federal courts located in lllinoise Brantee also irrevocably waives, to the
fullest extent permitted by applicable law, anyeaitjon the Grantee may now or hereafter have téathirg of venue of any such dispute
brought in such court or any defense of inconverfiamum for the maintenance of such dispute, aedGhantee agree to accept service of
legal process from the courts of Illinois.

14. Code Section 409A Compliande the extent applicable, it is intended that #higard and the Plan not be subject to or otherwise
comply with the provisions of Internal Revenue C&detion 409A, so that the income inclusion prawisiof Code Section 409A(a)(1) do
apply. This Award and the Plan shall be interpreted administered in a manner consistent withitiiént, and any provisions that would
cause the Award or the Plan to fail to satisfy C8detion 409A shall have no force and effect wamikended to comply with Code
Section 409A (which amendment may be retroactivbeéaextent permitted by Code Section 409A and beagnade by the Corporation
without the Grantee’s consent).

The Corporation and the Grantee hereby agree ttethes and conditions of this Award Agreement aadehexecuted it as of the Date
of Grant set forth above.

A. M. CASTLE & CO.

By:
Its: Vice President, General Counsel & Secre

Grantee
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Exhibit 10.31

A.M. Castle & Co.

May 30, 2012

Paul Sorensen

Re: Offer of Employment as President, Castle Metailk& Gas
Dear Paul:

| am excited to offer you the position of Presidaftour Oil & Gas commercial unit. In this roleywill be located in Houston, TX and you
will report to me as interim CEO. You will have P&esponsibility for our Oil & Gas commercial unitcluding both domestic and
international sales and operations responsibilitesl will also serve as an officer of the Compamyg be a member of my executive
leadership team.

Except as expressly provided below with respegbta level of participation in the Tube Supply Ts#@on Incentive Plan (TIP), nothing
contained herein shall operate to amend the Empmoymgreement dated November 9, 2011 by and betyeemand A. M. Castle & Co. (tt
“Employment Agreement”) or otherwise modify anytbé parties’ rights or benefits thereunder, andBhmwloyment Agreement shall remain
in full force and effect as amended hereby.

A summary of the terms of this offer follows.
Base Salary. You will be paid an annual base salary of $250j008ccordance with the terms of the Employment Agrent.

Short Term Incentive Compensation (STIP). This position is eligible for the annual managensmdrt term incentive bonus based on
specific performance targets approved annuallyhbyBoard of Directors. In accordance with the teofigour Employment Agreement, your
target bonus will equal 35% of your annual basargakith the maximum performance payout of 70% airyannual base salary. This bonus
is a cash payment in March of each year.

Long Term Compensation Plan (LTCP): This position is also eligible to participate irethong Term Compensation Plan, which is
currently a three year overlapping plan paid invA.Castle & Co. common stock. The terms and comptsef the plan are approved each
year by the HR Committee of the Board. In accordasith the terms of your Employment Agreement ytaunget LTCP award for this fir:
three year performance cycle will equal 30% of yanual base salary with a maximum payout at 60¥eof base salary. You should be
aware that there is a stock ownership guidelinelwheéquires you to hold a minimum of two (2) tinyesir salary before you sell any shares.

E-24



Again, all LTCP awards are subject to the discretibthe Board of Directors and may vary from yaayear.

Tube Supply Transition Incentive Plan (TIP): This position is also eligible to participate ireth012-2014 Tube Supply Transition
Incentive Plan (TIP), which is currently a threayplan which pays out in 2015 if EBITDA and inveryt goals are achieved. In connection
with your acceptance of this offer, Section 4(b}{B)he Employment Agreement is hereby amendeddease your “TIP Factor” (as defined
in the Employment Agreement) to 30% of the incemtiool, if any, established under the TIP.

Employee Benefits As of July 1, 2012, you and your family will beggble to participate in our standard employee grimsprance plans.
This includes medical, dental as well as life aigalility insurance. A summary of these benefitstiached for your reference. You will also
be eligible to participate in the 401k retiremelanpwhich provides an employer match up to 6% ofleyee contributions. We also have a
non-qualified Supplemental Employee Retirement PEERP) which will allow you to continue contribndi and receiving the employer
match beyond the IRS limits for qualified plans avilll be available to you in 2013. All such bensfghall be offered in accordance with the
terms of your Employment Agreement.

Restricted Stock as Signing BonusEffective upon your acceptance of this promotiy will be granted $100,000 USD of Castle rets#d
stock which vests 100% on December 31, 2014. Statit ghall be in addition to, and not in lieu &g fgrant of the restricted stock previot
awarded to you pursuant to Section 4(b)(4) of themlByment Agreement, but otherwise in accordandb thie terms and conditions
described therein. As a reminder, Officers of tleenPany are required to hold a specified amountarh@any stock before divesting of any
LTCP grants. You will be required to hold two timgsur annual base salary in Company stock undestogk ownership guidelines.

In addition to the above items, you be will eligilib enter into a Change in Control and Indemnigye®ment upon election as an Officer.

Please understand that all of the financial terntsather benefits outlined above are subject tdelmas of the respective plan documents and
to Board of Directors approval and/or modificatatrany time. | do not anticipate any concerns ftbenBoard.

Your continued employment shall, except to the mixtaried by this document, be governed by the $eand conditions of your Employment
Agreement dated November 9, 2011.

Paul, | am excited to offer you this role and | lmwoking forward to your contributions to the succe$ A. M. Castle. Feel free to contact
Anne Scharm or me if you have any questions.

Sincerely,

/sl Scott Stephens
Scott Stephens
Interim CEO and CFO
A. M. Castle & Co.
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Offer Acceptanct

/s/ Paul C. Sorensen 5/31/12

Paul Sorense Date
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Exhibit 31.1

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

I, Scott F. Stephens, certify that:

1. | have reviewed this quarterly report on Forn-Q of A. M. Castle & Co.
2. Based on my knowledge, this report does notatominy untrue statement of a material fact or donfttate 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
3.  Based on my knowledge, the financial statemeamd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the Company as of, andlfierperiods presented in this rep
4.  The Company'’s other certifying officer(s) anahh responsible for establishing and maintainingldsire controls and procedures [as
defined in Exchange Act Rules 13a-15(e) and 15&)]13d internal control over financial reportiras [defined in Exchange Act Rules
13e&15(f) and 1-d-15(f)] for the Company and hav
a) Designed such disclosure controls and procedaresused such disclosure controls and procedaoites designed under our
supervision, to ensure that material informatidatieg to the Company, including its consolidatetsdiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) Designed such internal control over financial réipgr, or caused such internal control over finah@gaorting 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 Company'slasire controls and procedures and presentedsimetport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyédport based on such
evaluation; ant

d) Disclosed in this report any changes in the Camg{s internal control over financial reporting tlegcurred during the Company’s
most recent fiscal quarter (the Company’s fourskdl quarter in the case of an annual report)thatmaterially affected, or is
reasonably likely to materially affect, the Comp’s internal control over financial reporting; a

5. The Company’s other certifying officer(s) andalve disclosed, based on my most recent evaluatioternal control over financial
reporting, to the Company’s auditors and the acmlitmittee of the Company’s board of directors @ispns performing the equivalent
functions):

a) All significant deficiencies and material weakses in the design or operation of internal cordvelr financial reporting which are
reasonably likely to adversely affect the Comy’s ability to record, process, summarize and refgmahcial information; ant

b)  Any fraud, whether or not material, that invawveanagement or other employees who have a signifiole in the Company’s
internal control over financial reportin

Date: August 7, 2012 /sl Scott F. Stephens

Scott F. Stepher
Interim President and Chief Executive Officer ande/President,
Finance and Chief Financial Offic
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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, 2012 as filed
with the Securities and Exchange Commission ord#te hereof (the “Report”), Scott F. Stephens riméresident and Chief Executive
Officer (Principal Executive Officer) and Vice Pidasnt, Finance and Chief Financial Officer (Priradipinancial Officer) of the Company,
does hereby certify, pursuant to 18. S.C. SectBB0las adopted pursuant to Section 906 of theaBassOxley 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 Report faphesents, in all material respects, the finan@alition and result of operations of
the Company

/sl Scott F. Stephens

Scott F. Stepher

Interim President and Chief Executive Officer arnde/
President, Finance and Chief Financial Offi

August 7, 201:

This certification accompanies the Report purstait 906 of the Sarbanes-Oxley Act of 2002 andl stwlbe deemed filed by the Company
for purposes of Section 18 of the Securities Exgleafhct of 1934, as amended, or otherwise subjetttadiability of that section. This
certification shall also not be deemed to be inomafed by reference into any filing under the SiiesrAct of 1933, as amended, or the
Securities Exchange Act of 1934, as amended, exeape extent that the Company specifically incogpes it by reference.
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