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

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of The Securities¥éhange Act of 1934

Date of Report: August 13, 2013
(Date of earliest event reported)

A. M. CASTLE & CO.

(Exact name of registrant as specified in its arart

Maryland 1-5415 36-0879160
(State or other jurisdiction of incorporation) (@mission File Number) (IRS Employer Identificatibio.)

1420 Kensington Road, Suite 220
Oak Brook, IL 60523

(Address of principal executive offices)
Registrant's telephone number including area co@47) 455-7111

Not Applicable
(Former name or former address if changed sin¢edasrt.)

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

[ ] Written communications pursuant to Rule 428lemthe Securities Act (17 CFR 230.425)

[ ] Soliciting material pursuant to Rule 14a-12lenthe Exchange Act (17 CFR 240.14a-12)

[ ] Pre-commencement communications pursuant te R4d-2(b) under the Exchange Act (17 CFR 24024}
[ ] Pre-commencement communications pursuant te R8 e-4(c) under the Exchange Act (17 CFR 24@-2%&))




Item 1.01 Entry into a Definitive Material Agreemert.

On August 13, 2013, A.M. Castle & Co., a Marylamdporation (the “Company”and American Stock Transfer & Trust Comp:
LLC, a limited liability trust company organized der the laws of the State of New York, as righterdagthe “Rights Agent”)under th:
Rights Agreement, dated as of August 31, 2012, éetwthe Company and the Rights Agent (the “Righggsefment”),entered int
Amendment No. 1 to the Rights Agreement (“Amendmidot 1”). Amendment No. 1 amends and restates Section 7(#é)eoRight
Agreement in order to extend the expiration dathefRights Agreement from August 30, 2013 to Aa@s 2014.

The foregoing description of Amendment No. 1 doespurport to be complete and is qualified in isirety by the complete text
Amendment No. 1, a copy of which is filed as Exhibll to this Form 8-K.

Item 5.03 Amendments to Articles of Incorporation o Bylaws; Change in Fiscal Year.

Articles Supplementary

Classification of the Board through Subtitle 8 Opt-in. On August 13, 2013, the Company elected by reswiutf its Board ¢
Directors (the “Board”), notwithstanding any prdeis in its charter or Bylaws to the contrary, tocbme subject to Section &3 of the
Maryland General Corporation Law (“MGCL"). Sectid803 of the MGCL requires the Board, before the namhual meeting
stockholders, to designate by resolution, from agnite members, directors to serve as class | directclass Il directors and class
directors. The term of each class shall expiraictessive years. At each annual meeting of th&istdders of the Company, the successc
the class of directors whose term expires at the¢ting shall be elected to hold office for a teromtuing until the annual meeting
stockholders held in the third year following theay of their election and until their successoeselected and qualify. In accordance
Maryland law, the Company filed Articles Supplensgtdescribing the Company's election to be sultge&ection 3303 of the MGCL witl
the State Department of Assessments and Taxatiblanfland on August 13, 2013.

Bylaws

On August 13, 2013, the Board adopted certain aments to the Company's Bylaws (as amended, thealigy/)), effective on suc
date. The following is a summary of changes effétte adoption of the amended Bylaws, which is diegdiin its entirety by reference to -
full text of the amended Bylaws. In addition to treendments described below, the amended Bylawslmcertain technical corrections
non-substantive changes. The Bylaws as previons#jfect are referred to herein as the “former Bygd

Procedures Governing Stockholder-Requested Special Meetings . The amended Bylaws clarify procedures for théirgabnd holdin
of special stockholders meetings, including (ajveey and contents of the initial notices from dtiealders requesting a special meeting
the fixing of a record date for determining stockleos entitled to request a special meeting aretard date for stockholders entitled to nc
of and to vote at the meeting, (c) setting the tidete and place of a special meeting, (d) revogaif requests for a special meeting an
verifying the validity of a stockholder request fbspecial meeting.

Organization and Conduct of Sockholders Meetings. The amended Bylaws provide a more comprehensiveflithe powers of tt
chairman of the meeting over the conduct of thetmggincluding the express powers to determinetihdreto adjourn or recess the meel
restrict attendance at meetings, limit the timedieestions and ensure compliance with state arad laws concerning safety and security.

Advance Notice of Director Nominations and New Business Proposals from Sockholders . The amended Bylaws expand the for
Bylaw requirements of advance notice for stockhold@minations for director and stockholder busingssposals. The amended Byl:
increase the information that must be provided Isyoakholder proposing business or a director nemjimcluding a requirement to prov
information related to hedging activities, disclaswf an interest the stockholder may have in soigbiness and additional disclos
regarding proposed nominees or persons actingnoezbwith the stockholder who proposes the nonsimedusiness. These new informa
requirements will be applicable beginning with #8144 annual meeting of stockholders of the Company.

The foregoing descriptions of the Articles Suppletaey and the amended Bylaws do not purport todmeptete and are qualified
their entirety by reference to the Articles Suppdewary and the amended Bylaws, copies of whictatieehed as Exhibit 3.1 and Exhibit
to this Form 8-K.




Item 8.01 Other Events

On August 13, 2013, the Company announced the amemicto the Rights Agreement and the amendmehgetBylaws and issuec
press release related thereto, a copy of whictiasteed to this Form 8-K as Exhibit 99.1.

Item 9.01 Financial Statements and Exhibits.

The following exhibits are filed as part of thipoest:

Exhibit

Number Description

Exhibit 3.1 Articles Supplementary relating to A. M. Castle &.G election to be subject to Section 3-803 ofMlaeyland
General Corporation Law.

Exhibit 3.2 Amended and Restated Bylaws of A. M. Castle & Clmped August 13, 2013.

Exhibit 4.1 Amendment No. 1 to Rights Agreement, dated as @fudul3, 2013, by and between A.M. Castle & Co. and
American Stock Transfer and Trust Company, as Riglgent.

Exhibit 99.1 Press Release issued August 1B83.20




SIGNATURES

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

A. M. CASTLE & CO.

August 14, 2013 By: /s/ Robert J. Perna
Robert J. Perna
Vice President, General Counsel & Secretary
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EXHIBIT 3.1

A. M. CASTLE & CO.

ARTICLES SUPPLEMENTARY

A. M. Castle & Co., a Maryland corporation (the ‘fQoration”), hereby certifies to the State Department of Assegstsnan
Taxation of Maryland (the “SDAT"), that:

FIRST: Under a power contained in Title 3, Subt@lef the Maryland General Corporation Law (the “MIG), by resolutions dul
adopted by the Board of Directors of the Corporafihe “Board”)and notwithstanding any other provision in the @ogpion's charter or tl
Bylaws of the Corporation to the contrary, the Qogtion elects to be subject to SectioBG of the MGCL, the repeal of which may
effected only by the means authorized by Sectie802(b)(3) of the MGCL.

SECOND: The Corporation's election to be subje@eotion 3803 of the MGCL has been approved by the Boartiémtanner ar
by the vote required by law.

THIRD: The undersigned acknowledges these ArtiSlegplementary to be the corporate act of the Catjwor and, as to all matt:
or facts required to be verified under oath, thdarsigned acknowledges that, to the best of hisvledge, information and belief, the
matters and facts are true in all material respautsthat this statement is made under the pesédtigoerjury.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Corporation has causedettfasicles Supplementary to be executed underingtd name and on |
behalf by its Chief Executive Officer and attesbgdts Secretary on this 13th day of August, 2013.

ATTEST: A. M. CASTLE & CO.
/s/ Robert J. Perna /sl Scott J. Dolan
Robert J. Perna Scott J. Dolan
Secretary Chief Executive Officer

EX-2-



EXHIBIT 3.2
BYLAWS
OF
A. M. CASTLE & CO.
As amended and restated on August 13, 2013
ARTICLE |
OFFICES

Section 1. The principal office of the corporat&mall be at such place or places as the Boardretcidirs may from time
time determine.

Section 2. The corporation may also have officesuah other places both within and without the &StdtMaryland as tt
Board of Directors may from time to time determareghe business of the corporation may require.

ARTICLE II
MEETINGS OF STOCKHOLDERS

Section 1. All meetings of the stockholders for éhection of directors shall be held at the offidehe corporation at 14
Kensington Road, Suite 220, Oak Brook, lllinoissoch other place as the Board of Directors may ftiome to time determine. Meetings
stockholders for any other purpose may be heldet §me and place, within or without the StatéMiafryland, as shall be stated in the nc
of the meeting or in a duly executed waiver of cotihereof.

Section 2. Annual meetings of stockholders shalidld on the fourth Thursday of April, if not a &dnoliday, and if a leg
holiday, then on the next succeeding Business Raydéfined below), at 10:00 a.m., at which timedtoekholders shall elect directors t
plurality vote, and transact such other businesaasbe properly brought before the meeting.

Section 3. Written notice of the annual meetingtisg the time and place thereof, shall be giveaaoh stockholder entitled to v
thereat, and to each stockholder not entitled te toereat who is entitled to notice thereof, astel0 days and not more than 90 days b
the date of the meeting either by mail or by préegnit to such stockholder personally or by leayvit at his residence or usual plact
business or by any other means authorized by Madlylaw. If mailed, such notice shall be deemedédalven when deposited in the L
mail addressed to the stockholder at his postetiddress as it appears on the records of therebigpg with postage thereon prepaid.

Section 4. (a) Each of the chairman of the boarésident and Board of Directors may call a sgenieeting c
stockholders. Except as provided in subsectiom]mf this Section 4, a special meeting of stocbd shall be held on the date and a
time and place set by the chairman of the boaekigent or Board of Directors, whoever has calledrheeting. Subject to subsection (k
this Section 4, a special meeting of stockholdbedl @lso be called by the secretary of the conpmmato act on any matter that may prop
be considered at a meeting of stockholders upomwtitten request of stockholders entitled to cast less than a majority of all the va
entitled to be cast on such matter at such meeting.

(b) (1) Any stockholder of record seeking to hateckholders request a special meeting shall, bgdiagnwritten notice t
the secretary (the “Record Date Request Notibg™egistered mail, return receipt requested, rsiine Board of Directors to fix a record ¢
to determine the stockholders entitled to requestezial meeting (the “Request Record Daté€le Record Date Request Notice shall set
the purpose of the meeting and the matters proposied acted on at it, shall be signed by one aenstockholders of record as of the dat
signature (or their agents duly authorized in @imgiaccompanying the Record Date Request Notadg)l] bear the date of signature of ¢
such stockholder (or such agent) and shall sét faltinformation relating to each such stockholded each matter proposed to be acted
the meeting that would be required to be disclasedonnection with the solicitation of proxies fitre election of directors in an elect
contest (even if an election contest is not invdjyer would otherwise be required in connectiothvguch a solicitation, in each case purs
to Regulation 14A (or any successor provision) uniie Securities Exchange Act of 1934, as amended, the rules and regulatic
promulgated thereunder (the “Exchange Actpon receiving the Record Date Request Notice,Bbard of Directors may fix a Requ
Record Date. The Request Record Date shall noegdesand shall not be more than ten days afterltise of business on the date on w
the resolution fixing the Request Record Date péed by the Board of Directors. If the Board ofdators,
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within ten days after the date on which a valid ®ddate Request Notice is received, fails to adopsolution fixing the Request Rec
Date, the Request Record Date shall be the clobeisihess on the tenth day after the first datevbich a Record Date Request Notic
received by the secretary.

(2) In order for any stockholder to request eci&l meeting to act on any matter that may propeel considere
at a meeting of stockholders, one or more writtequests for a special meeting (collectively, thepe@al Meeting Request’3igned b
stockholders of record (or their agents duly au#eat in a writing accompanying the request) ashefRequest Record Date entitled to
not less than a majority of all of the votes eetltito be cast on such matter at such meeting @pecial Meeting Percentageshall bt
delivered to the secretary. In addition, the Sgedieting Request shall (a) set forth the purpdsh® meeting and the matters proposed -
acted on at it (which shall be limited to thosefismatters set forth in the Record Date Requegsiddaeceived by the secretary), (b) bea
date of signature of each such stockholder (or swemnt) signing the Special Meeting Request, (ciesth (i) the name and address, as
appear in the corporation's books, of each stodkdnaigning such request (or on whose behalf tlezi&pMeeting Request is signed), (ii)
class, series and number of all shares of stodkeocorporation which are owned (beneficially orretord) by each such stockholder
(iii) the nominee holder for, and number of, shasestock of the corporation owned beneficially bot of record by such stockholder, (d
sent to the secretary by registered mail, retuceipt requested, and (e) be received by the segreithin 60 days after the Request Re«
Date. Any requesting stockholder (or agent duljhatized in a writing accompanying the revocatiortted Special Meeting Request) r
revoke his, her or its request for a special mgedinany time by written revocation delivered te Hecretary.

(3) The secretary shall inform the requestinacidtolders of the reasonably estimated cost of goieg ani
mailing or delivering the notice of the meetingc{uding the corporation's proxy materials). Therstry shall not be required to call a spe
meeting upon stockholder request and such meetialy 3ot be held unless, in addition to the docutseaquired by paragraph (2) of i
Section 4(b), the secretary receives payment df semsonably estimated cost prior to the preparati@ mailing or delivery of such notice
the meeting.

(4) In the case of any special meeting calledhgysecretary upon the request of stockholdetSt@ckholder-
Requested Meeting”), such meeting shall be helsuah place, date and time as may be designatetiebidard of Directorsprovided ,
however, that the date of any Stockhol®aguested Meeting shall be not more than 90 dags tife record date for such meeting
“Meeting Record Date”); angrovided further that if the Board of Directors fails to designatéthin ten days after the date that a valid Sp
Meeting Request is actually received by the segrdtae “Delivery Date”), a date and time for a &tbolderRequested Meeting, then si
meeting shall be held at 10:00 a.m., local timethen90" day after the Meeting Record Date or, if sucH'@ay is not a Business Day, on
first preceding Business Day; apdovided further that in the event that the Board of Directors fadsdesignate a place for a Stockholder-
Requested Meeting within ten days after the Dejiigate, then such meeting shall be held at thecipéh executive office of the corporati
In fixing a date for a Stockhold€tequested Meeting, the Board of Directors may darssuch factors as it deems relevant, includirnthout
limitation, the nature of the matters to be congdethe facts and circumstances surrounding amyest for the meeting and any plan of
Board of Directors to call an annual meeting opeci&l meeting. In the case of any StockhoReguested Meeting, if the Board of Direc
fails to fix a Meeting Record Date that is a daf¢him 30 days after the Delivery Date, then theselof business on the 3@lay after th
Delivery Date shall be the Meeting Record Date. Bbard of Directors may revoke the notice for angcgholderRequested Meeting in t
event that the requesting stockholders fail to dgmyith the provisions of paragraph (3) of this &ae 4(b).

(5) If written revocations of the Special MegtiRequest have been delivered to the secretarthanesult is thi
stockholders of record (or their agents duly aut®eal in writing), as of the Request Record Dat¢itled to cast less than the Special Mee
Percentage have delivered, and not revoked, regjimsa special meeting on the matter to the sagrefi) if the notice of meeting has |
already been delivered, the secretary shall refraim delivering the notice of the meeting and semdll requesting stockholders who h
not revoked such requests written notice of anypcation of a request for a special meeting on taéen or (ii) if the notice of meeting t
been delivered and if the secretary first sendsltrequesting stockholders who have not revokedests for a special meeting on the m
written notice of any revocation of a request fo special meeting and written notice of the capon's intention to revoke the notice of
meeting or for the chairman of the meeting to adjadhe meeting without action on the matter, (49 #ecretary may revoke the notice ol
meeting at any time before ten days before the cemeement of the meeting or (B) the chairman oftleeting may call the meeting to or
and adjourn the meeting without acting on the mag&ay request for a special meeting received aftegvocation by the secretary of a nc
of a meeting shall be considered a request fomaspecial meeting.

(6) The chairman of the board, president or BarDirectors may appoint regionally or nationalgcognize

independent inspectors of elections to act as gemtaof the corporation for the purpose of promptyforming a ministerial review of t
validity of any purported Special Meeting Requeskived by the secretary. For the purpose of pengit
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the inspectors to perform such review, no such qroep Special Meeting Request shall be deemedve heen received by the secretary |
the earlier of (i) five Business Days after acttedeipt by the secretary of such purported reqaest (i) such date as the indepen:
inspectors certify to the corporation that the daquests received by the secretary represenf,the Request Record Date, stockholde
record entitled to cast not less than the SpecitMg Percentage. Nothing contained in this pagg(6) shall in any way be construe
suggest or imply that the corporation or any stotdtér shall not be entitled to contest the validifyany request, whether during or after ¢
five Business Day period, or to take any othercacfincluding, without limitation, the commencemgpriosecution or defense of any litigat
with respect thereto, and the seeking of injunatalief in such litigation).

(7) For purposes of these bylaws, “Business Bégll mean any day other than a Saturday, a Surdayay o
which banking institutions in the State of IllinGige authorized or obligated by law or executiv@eoto close.

Section 5. Written notice of a special meetingtotkholders, stating the time, place and purposeestif, shall be given
each stockholder entitled to vote thereat, andatth estockholder not entitled to vote thereat whenitled to notice thereof, at least 10 ¢
and not more than 90 days before the date fixethiomeeting either by mail or by presenting isteh stockholder personally or by leavir
at his residence or usual place of business omlgyother means authorized by Maryland law. If ndhilsuch notice shall be deemed t
given when deposited in the U.S. mail addressatig¢cstockholder at his post office address aspeays on the records of the corpora
with postage thereon prepaid.

Section 6. Subject to Section 12(a) of this Artitleany business of the corporation may be trateshat an annual meeti
of stockholders without being specifically statedthe notice, except such business as is requiyeghp statute to be stated in such no
Business transacted at any special meeting of Istdd&rs shall be limited to the purposes statatiemotice.

Section 7. Every meeting of stockholders shall bedacted by an individual appointed by the Boardakctors to b
chairman of the meeting or, in the absence of sapgointment or appointed individual, by the chaimntd the board or, in the case ¢
vacancy in the office or absence of the chairmaheboard, by one of the following officers presainthe meeting in the following order:
vice chairman of the board, if there is one, thesjatent, the vice presidents in their order of ran# seniority, the secretary, or, in the abs
of such officers, a chairman chosen by the stoddrsl| by the vote of a majority of the votes casstmckholders present in person ol
proxy. The secretary, or, in the secretary's alesegnt assistant secretary, or, in the absencetbftbe secretary and assistant secretarie
individual appointed by the Board of Directors iorthe absence of such appointment, an individppbated by the chairman of the mee
shall act as secretary. In the event that the sgr@resides at a meeting of stockholders, arstasgi secretary, or, in the absence c
assistant secretaries, an individual appointechbyBoard of Directors or the chairman of the megtahall record the minutes of the meet
The order of business and all other matters ofguore at any meeting of stockholders shall be detexd by the chairman of the meet
The chairman of the meeting may prescribe suctsyuegulations and procedures and take such aasipin the discretion of the chairn
and without any action by the stockholders, are@myate for the proper conduct of the meetingluding, without limitation, (a) restrictir
admission to the time set for the commencementhefreeting; (b) limiting attendance at the meetimgstockholders of record of 1
corporation, their duly authorized proxies and sottter individuals as the chairman of the meetimy whetermine; (c) limiting participation
the meeting on any matter to stockholders of recdrithe corporation entitled to vote on such matteeir duly authorized proxies and ot
such individuals as the chairman of the meeting detgrmine; (d) limiting the time allotted to quess or comments; (e) determining w
and for how long the polls should be opened andmihe polls should be closed; (f) maintaining ordad security at the meeting;
removing any stockholder or any other individualomefuses to comply with meeting procedures, raleguidelines as set forth by -
chairman of the meeting; (h) concluding a meetingesessing or adjourning the meeting to a latée dad time and at a place announct
the meeting; and (i) complying with any state amchl laws and regulations concerning safety andriggcUnless otherwise determined
the chairman of the meeting, meetings of stockhsldball not be required to be held in accordaritte thve rules of parliamentary procedure.

Section 8. The holders of stock entitled to castaority of all the votes entitled to be cast tlaygresent in person
represented by proxy, shall constitute a quoruadlaheetings of the stockholders for the transactibbusiness except as otherwise prov
by statute or by the corporation's charter. If, Begr, such quorum shall not be present or repredattany meeting of the stockholders
chairman of the meeting or the stockholders edtitbevote thereat, present in person or represdntgmtoxy, shall have the power to adjc
the meeting from time to time to a date not moantth20 days after the original record date, withmttce other than announcement at
meeting, until a quorum shall be present or repriese At such adjourned meeting at which a quorball e present or represented,
business may be transacted which might have baasdcted at the meeting as originally notified.
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Section 9. When a quorum is present at any meeadipdrality of the votes cast shall decide angtea of directors and
majority of the votes cast shall decide any othgstjon brought before such meeting, unless thstigueis one upon which by expr
provision of statute or of the corporation's chastelifferent vote is required, in which case sexpress provision shall govern and contro
decision of such question.

Section 10. Except as otherwise provided in thep@@tion's charter, each stockholder shall, atyeweeeting of th
stockholders, be entitled to one vote in persorbymroxy for each share of the corporation's sthaking voting power held by su
stockholder. Any such proxy or evidence of othetharization to vote for a stockholder shall bedileith the secretary of the corporal
before or at the time of the meeting. No proxy kbalvalid after eleven months from the date okitecution, unless the proxy provides f
longer period.

Section 11. Whenever the vote of stockholders meating thereof is required or permitted to be nakeconnection wit
any action, such action may be taken without a imgét all the stockholders entitled to vote updwe taction shall consent in writing to s
action being taken and all the stockholders entittenotice of the meeting but not entitled to vopon the action shall waive in writing ¢
right to dissent.

Section 12. (a) (1) Nominations of individuals felection to the Board of Directors and the propagabusiness to |
considered by the stockholders may be made atmmhmeeting of stockholders (i) pursuant to thepomtion's notice of meeting, (ii) by
at the direction of the Board of Directors or (liy any stockholder of the corporation who wasagldtolder of record both at the time
giving of notice provided for in this Section 12@)d at the time of the annual meeting, who istledtito vote at the meeting and v
complied with the notice procedures set forth is Bection 12(a).

(2) For any nomination or other business to be @rgbrought before an annual meeting by a stoddrgbursuat
to clause (iii) of paragraph (a)(1) of this Sectib?, the stockholder must have given timely notluereof in writing to the secretary of
corporation and any such other business must otbefve a proper matter for action by the stockhsldgo be timely, a stockholder's no
shall set forth all information required under tlisction 12 and shall be delivered to the secredaiuthe principal executive office of 1
corporation not later than the close of businesshen90™ day nor earlier than the close of business on &&™day prior to the firs
anniversary of the preceding year's annual meeprmyided, however, that in the event that the aditthe annual meeting is advancec
more than 30 days or delayed by more than 60 days $uch anniversary date or if the corporationf@reviously held an annual meet
notice by the stockholder to be timely must be alivdred not earlier than the close of businesthenl20" day prior to such annual meet
and not later than the close of business on tlee Gftthe 90" day prior to such annual meeting or the tenth adlpwing the day on whic
public announcement of the date of such meetiffigsismade by the corporation. In no event shal plablic announcement of a postponer
or adjournment of an annual meeting to a later datéme commence a new time period for the givofig stockholder's notice as descri
above.

(3) Such stockholder's notice shall set forth:

(i) as to each individual whom the stockholdeopgmses to nominate for election or reelection
director (each, a “Proposed Nominedll,information relating to the Proposed Nomineat tivould be required to be disclosed in conne
with the solicitation of proxies for the electiohtbe Proposed Nominee as a director in an electtmtest (even if an election contest is
involved), or would otherwise be required in corti@t with such solicitation, in each case pursuanRegulation 14A (or any succes
provision) under the Exchange Act;

(i) as to any other business that the stockdrofitoposes to bring before the meeting, a de smnifui
such business, the stockholder's reasons for prapasich business at the meeting and any materiatest in such business of s
stockholder or any Stockholder Associated Perssriédined below), individually or in the aggregate|uding any anticipated benefit to
stockholder or the Stockholder Associated Persereftom;

(i) as to the stockholder giving the noticayzyaProposed Nominee and any Stockholder Assoc
Person,

(A) the class, series and number of all shafestark or other securities of the corporatiol
any affiliate thereof (collectively, the “Companye@irrities”), if any, which are owned (beneficially or of recordy such stockholde
Proposed Nominee or Stockholder Associated Pethergate on which each such Company Security wasirad and the investment int
of such acquisition, and any short interest (iniclgdany opportunity to profit or share in any bénffbm any decrease in the price of s
stock or other security) in any Company Securibieany such person,
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(B) the nominee holder for, and number of, anyn@any Securities owned beneficially but
of record by such stockholder, Proposed Nomine&tackholder Associated Person, and

(C) whether and the extent to which such stolddrp Proposed Nominee or Stockho
Associated Person, directly or indirectly (throdgiokers, nominees or otherwise), is subject towing the last six months has engage
any hedging, derivative or other transaction oieseof transactions or entered into any other ages¢, arrangement or understant
(including any short interest, any borrowing ordemy of securities or any proxy or voting agreenettte effect or intent of which is to
manage risk or benefit of changes in the price ofn@any Securities for such stockholder, ProposenhiNee or Stockholder Associa
Person or (Il) increase or decrease the voting pawfesuch stockholder, Proposed Nominee or StoddroAssociated Person in
corporation or any affiliate thereof disproportiteist to such person's economic interest in the Gomsecurities; and

(D) any substantial interest, direct or indiréictcluding, without limitation, any existing
prospective commercial, business or contractuaticglship with the corporation), by security holyinor otherwise, of such stockholc
Proposed Nominee or Stockholder Associated Peiisothe corporation or any affiliate thereof, othtban an interest arising from !
ownership of Company Securities where such stoddrpProposed Nominee or Stockholder AssociateddRereceives no extra or spe
benefit not shared ongio rata basis by all other holders of the same class deser

(iv) as to the stockholder giving the noticey @tockholder Associated Person with an intere
ownership referred to in clauses (ii) or (iii) big paragraph (3) of this Section 12(a) and anyp®&sed Nominee,

(A) the name and address of such stockholdetheasappear on the corporation's stock let
and the current name and business address, ifatitfeof each such Stockholder Associated Persdraay Proposed Nominee and

(B) the investment strategy or objective, if anf/such stockholder and each such Stockh
Associated Person who is not an individual and pyaaf the prospectus, offering memorandum or simdacument, if any, provided
investors or potential investors in such stockhotdel each such Stockholder Associated Person;

(v) the name and address of any person who ciutaor was contacted by the stockholder giving
notice or any Stockholder Associated Person alfmfroposed Nominee or other business proposal forithe date of such stockhold:
notice; and

(vi) to the extent known by the stockholder ggithe notice, the name and address of any
stockholder supporting the nominee for electiomemiection as a director or the proposal of othesiriess on the date of such stockhol
notice.

(4) Such stockholder's notice shall, with respedcrty Proposed Nominee, be accompanied by a catéfexecute
by the Proposed Nominee (i) certifying that suchp@sed Nominee (a) is not, and will not becomeardygo any agreement, arrangemet
understanding with any person or entity other ttiencorporation in connection with service or attés a director that has not been discl
to the corporation and (b) will serve as a directbthe corporation if elected; and (ii) attachimgompleted Proposed Nominee question
(which guestionnaire shall be provided by the comfion, upon request, to the stockholder providihg notice and shall include
information relating to the Proposed Nominee thauld be required to be disclosed in connection il solicitation of proxies for tl
election of the Proposed Nominee as a directomirelaction contest (even if an election contestds involved), or would otherwise
required in connection with such solicitation, ach case pursuant to Regulation 14A (or any succ@savision) under the Exchange Act
the rules thereunder, or would be required purstattie rules of any national securities exchangevbich any securities of the corporat
are listed or over-the-counter market on which segurities of the corporation are traded).

(5) Notwithstanding anything in the second sentewicparagraph (a)(2) of this Section 12 to the @yt in the
event that the number of directors to be electettiecBoard of Directors is increased and thereipublic announcement by the corpora
naming all of the nominees for director or specifythe size of the increased Board of Directolsaxt 100 days prior to the first anniver
of the preceding year's annual meeting, a stoclknsldhotice required by this Section 12(a) shabdle considered timely, but only w
respect to nominees for any new positions creageslibh increase, if it shall be delivered to therstry at the principal executive office
the corporation not later than the close of busir@sthe tenth day following the day on which spablic announcement is first made by
corporation.

(6) For purposes of this Section 12, “Stockholdessdciated Persondf any stockholder shall mean (i) ¢
person acting in concert with such stockholdey gty beneficial owner of shares of stock of thepocation owned of
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record or beneficially by such stockholder (othearm a stockholder that is a depositary) and (iii) person that directly, or indirectly throt
one or more intermediaries, controls, or is cotatbby, or is under common control with, such stailler or such Stockholder Associe
Person.

(b) Only such business shall be conducted at aapmeeting of stockholders as shall have beenditbbefore the meetil
pursuant to the corporation's notice of meetingmihations of individuals for election to the BoasfiDirectors may be made at a spe
meeting of stockholders at which directors aredelected (i) pursuant to the corporation’'s nafcmeeting, (ii) by or at the direction of 1
Board of Directors or (iii) provided that the Boaotl Directors has determined that directors shalbkected at such special meeting, by
stockholder of the corporation who is a stockholaferecord both at the time of giving of notice yided for in this Section 12(b) and at
time of the special meeting, who is entitled toevat the meeting and who has complied with thecagirocedures set forth in this Section 12
(b). In the event the corporation calls a speciakting of stockholders for the purpose of electing or more directors to the Boarc
Directors, any such stockholder may nominate aivididal or individuals (as the case may be) foctta to such position as specified in
corporation's notice of meeting, if the stockhokl@otice containing the information required byaggaphs (a)(3) and (4) of this Sectior
shall be delivered to the secretary at the prin@gacutive office of the corporation not earlieanh the close of business on the 2@y prio
to such special meeting and not later than theectdsbusiness on the later of the ©@ay prior to such special meeting or the tenth
following the day on which public announcementiistfmade of the date of the special meeting artti@hominees proposed by the Boatr
Directors to be elected at such meeting. In no eskall the public announcement of a postponemeatjmurnment of a special meeting
later date or time commence a new time periodhfergiving of a stockholder's notice as describexvab

(c) (1) If information submitted pursuant to thiscBon 12 by any stockholder proposing a nomineelection as a direct
or any proposal for other business at a meetirggaafkholders shall be inaccurate in any matergpeet, such information may be deemec
to have been provided in accordance with this Secti2. Any such stockholder shall notify the cogiimm of any inaccuracy or char
(within two Business Days of becoming aware of smettcuracy or change) in any such information. tJpwitten request by the secretan
the Board of Directors, any such stockholder spidiide, within five Business Days of delivery aich request (or such other period as
be specified in such request), (A) written verifion, satisfactory, in the discretion of the BoafdDirectors or any authorized officer of
corporation, to demonstrate the accuracy of anyrin&tion submitted by the stockholder pursuanhi® $ection 12, and (B) a written upc
of any information (including, if requested by t@rporation, written confirmation by such stockreslthat it continues to intend to bring s
nomination or other business proposal before thetimg) submitted by the stockholder pursuant te Section 12 as of an earlier date.
stockholder fails to provide such written verificet or written update within such period, the imf@tion as to which written verification o
written update was requested may be deemed neivim lbeen provided in accordance with this Sectibn 1

(2) Only such individuals who are nominated in ademce with the procedures set forth in this Saecti® shall b
eligible for election by stockholders as directarsl only such business shall be conducted at aingeetf stockholders as shall have b
brought before the meeting in accordance with tleequures set forth in this Section 12. The chairofathe meeting shall have the powe
determine whether a nomination or any businessgsegh to be brought before the meeting was madeopoped, as the case may be
accordance with the procedures set forth in thigi®® 12 and, if any proposed nomination or busrisqot in compliance with this Sect
12, to declare that such nomination or proposadl bleadisregarded.

(3) For purposes of this Section 12, “public anrmament’shall mean disclosure in a press release repoytee
Dow Jones News Service, Associated Press or colvlpangws or wire service or in a document publfdlsd by the corporation with tt
Securities and Exchange Commission pursuant toad®et8, 14 or 15(d) of the Exchange Act.

(4) Notwithstanding the foregoing provisions ofstt8ection 12, a stockholder shall also comply alttapplicabls
requirements of state law and of the Exchange Adtthe rules and regulations thereunder with redpethe matters set forth in this Sec
12. Nothing in this Section 12 shall be deemedftecaany rights of stockholders to request in@uasof proposals in, nor any rights of
corporation to omit a proposal from, the corponaSgroxy statement pursuant to Rule 14a-8 unadeExthange Act.

ARTICLE 1ll
DIRECTORS
Section 1. Beginning at such time as the corpanatias more than one stockholder, the number ottdire which sha
constitute the whole Board of Directors shall be¢ legs than eight (8) nor more than twelve (12).aAy regular meeting or at any spe
meeting called for that purpose, a majority of éidire Board of Directors may increase or decrdas@umber of directors, from time to tir

within the limits above specified, provided thae thumber thereof shall never be less than the mimimumber required by the Maryle
General Corporation Law, and further provided thattenure of office of a
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director shall not be affected by any decreaséénnumber of directors. If the Board of Direct@<lassified, one class of directors sha
elected at each annual meeting of stockholderseant director elected shall hold office until figcessor is elected and qualifies. Dire«
need not be stockholders.

Section 2. Vacancies and newly created directosstapulting from any increase in the authorized emof directors me
be filled by a majority of the directors then irfiog, though less than a quorum, and the directorshosen shall hold office until the r
annual meeting of stockholders and until their sgsors are duly elected and qualify. Any directadicectors may be removed from office
any time at a meeting called expressly for thappse, but only by the affirmative vote of the hotdef at least twdhirds of all the vote
entitled to be cast by the stockholders generalthé election of directors, and, if the Board @felbtors is classified, only for cause.

Section 3. The business of the corporation shathbeaged by its Board of Directors which may exserdill such powers
the corporation and do all such lawful acts andghias are not by statute or by the corporatidraster or by these bylaws expressly dire
or required to be exercised or done by the stocldrel

MEETINGS OF THE BOARD OF DIRECTORS

Section 4. The Board of Directors of the corporatioay hold meetings, both regular and specialeeitithin or without th
State of Maryland.

Section 5. The annual meeting of the Board of Dimecshall be held immediately after the adjourntreinthe annu:
meeting of stockholders and at the place where anoal meeting shall have been held, and no nofisech meeting shall be necessai
the newly elected directors.

Section 6. Regular meetings of the Board of Dinectoay be held without notice at such time andiahlace as shall frc
time to time be determined by the Board of Diregtor

Section 7. Special meetings of the Board of Dinecioay be called by the chairman of the board erpitesident on tw
days' notice to each director, by mail, couriecsfmile or telegram. Special meetings shall beedally the president or secretary in
manner and on like notice on the written request director.

Section 8. At all meetings of the Board of Direstoa majority of directors shall constitute a quorfor the transaction
business and the act of a majority of the direcpoesent at any meeting at which there is a quasiuati be the act of the Board of Direct
except as may be otherwise specifically providedtayute or by the corporation's charter. If a gooshall not be present at any meetin
the Board of Directors, the directors present thieneay adjourn the meeting from time to time, withnotice other than announcement a
meeting, until a quorum shall be present.

Section 9. Unless otherwise restricted by the aatmn's charter or these bylaws, any action reguor permitted to |
taken at any meeting of the Board of Directors foaryy committee thereof may be taken without a mgeif prior to such action a writti
consent thereto is signed by all members of thedo&Directors or of such committee, as the caag be, and such written consent is f
with the minutes of proceedings of the Board ofelbiors or such committee.

Section 10. At any meeting of the Board of Direstor any committee thereof at which all of the clioes or members of t
committee shall be present, any business may bhedcted, regardless of whether such businessafdlisy the purpose or purposes for wt
such meeting may have been called, and regardid¢le €act that no notice whatever was given ofttbkling of such meeting.

Section 11. Members of the Board of Directors oy anmmittee thereof may participate in a meetingnbyans of
conference telephone or similar communications pgent if all persons participating in the meetirag diear each other at the same 1
Participation in a meeting by these means shabtitoibe presence in person at the meeting.

COMMITTEES OF DIRECTORS

Section 12. The Board of Directors may, by resolufiassed by a majority of the whole Board of Oimes; designate one
more committees, each committee to consist of ermaare directors of the corporation, which, to eéxent permitted by applicable law ¢
provided in the resolution, shall have and may @serthe powers of the Board of Directors in thenaggement of the business and affail
the corporation and may authorize the seal of thparation to be affixed to all papers which maguiee it. Such committee or committ:
shall have such name or names as may be deterifnoradime to time by resolution adopted by the Rbaf Directors. At any meeting o
committee, a majority of the committee membersishal
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constitute a quorum for the transaction of busirsstthe act of a majority of the members of thmmittee present at any meeting at wi
there is a quorum shall be the act of the commitigeept as may be otherwise specifically providgdtatute or by the corporation's cha
If a quorum shall not be present at any meeting odmmittee, the committee members present thareptadjourn the meeting from time
time, without notice other than announcement antketing, until a quorum shall be present.

Section 13. Each committee shall keep regular ramof its meetings and report the same to the BofRirectors whe
required.

COMPENSATION OF DIRECTORS

Section 14. The directors may be paid their expgrifany, of attendance at each meeting of therdo&Directors or ar
committee thereof and may be paid a fixed sum fiendance at each meeting of the Board of Direaot@ny committee thereof or rece
stated compensation as director. No such paymatitmeclude any director from serving the corpiorain any other capacity and receiv
compensation therefor.

Section 15. The Board of Directors may appoint swtined members of the Board of Directors to thawoting position ¢
director emeritus and/or honorary chairman asatlsteem appropriate who shall thereafter holdrtb#fices or agencies, as the case ma
for such term and shall exercise such powers arfdrpe such duties as shall be determined from tionttme by the Board of Directors.

Section 16. Directors emeritus and honorary chairmay be paid their expenses of attendance at suetings of th
Board of Directors or any committee thereof as ta#gnd and such allowances or expenses as maybedd while performing duties
responsibilities as directed by the Board of Divest

ARTICLE IV
NOTICES

Section 1. Notices to stockholders shall be inimgitand delivered as provided in Article Il of tkeBylaws. Notices
directors shall be in writing and delivered perdlynar by mail, facsimile, courier or telegram. No# by mail shall be deemed to be gi
when deposited in the U.S. mail addressed to theopeat his post office address as it appears ®mettords of the corporation, with post
thereon prepaid.

Section 2. Whenever any notice is required to bergunder the provisions of any statute or of thparation’'s charter or
these bylaws, a waiver thereof in writing, signgdtlite person or persons entitled to such notideseibefore or after the time stated the
shall be deemed equivalent to the giving of sucticaoNeither the business to be transacted atheopurpose of any meeting need b
forth in the waiver of notice, unless specificalBquired by statute. The attendance of any persanyameeting shall constitute a waive
notice of such meeting, except where such perdends solely for the express purpose of objectinthé transaction of any business a
meeting on the ground that meeting is not lawfa#yled or convened.

ARTICLE V
OFFICERS

Section 1. The officers of the corporation shalletected by the Board of Directors and shall béairman of the board,
president, one or more vice presidents, a secredargasurer, a controller and, if deemed advéshblthe Board of Directors, a secretiega
counsel. Two or more offices except president doe president may be held by the same person extapivhere the offices of president
secretary are held by the same person, such pshstimot hold any other office.

Section 2. The Board of Directors, at its first tieg after each annual meeting of stockholdersl] sfect a chairman of tl
board, a president, one or more vice presidergsceetary, a treasurer, a controller and, if indgadvisable, an assistant secretary/law.

Section 3. The Board of Directors may appoint satter officers, including, without limitation, on& more assista
secretaries, assistant secretaries, assistantiteessassistant controllers and such agentsshslitdeem necessary who shall hold their of
or agencies, as the case may be, for such termshaticexercise such powers and perform such daieshall be determined from time to t
by the Board of Directors.
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Section 4. The salaries of all officers and agefitthe corporation shall be fixed by the Board dfelbtors and no offic
shall be prevented from receiving such salary beotompensation by reason of the fact that hisésaadirector.

Section 5. The officers of the corporation shalidhoffice until their successors are chosen andifyuar until their deatt
resignation or removal. Any officer elected or ajpped by the Board of Directors may be removedrst time by the affirmative vote of
majority of the Board of Directors then in officAny vacancy occurring in any office of the corpaatshall be filled by the Board
Directors.

THE CHAIRMAN OF THE BOARD

Section 6. The chairman of the board shall preatdsl meetings of the Board of Directors and shalle such other duti
and powers as may be assigned to him by the Bddd@rectors from time to time.

THE PRESIDENT

Section 7. The president shall be the chief exeeudfficer of the corporation and shall exercisaegal supervision over t
business and fiscal affairs and policy of the caafion, and shall have such other duties and poagreay be assigned to him by the Boa
Directors from time to time. He shall preside dtragetings of the stockholders and, in the absedeath or other inability to act of 1
chairman of the board, he shall have and exerbis@dwers and duties of the chairman of the board.

THE VICE-PRESIDENTS

Section 8. The vice-president, or if there is mtiren one, the vicpresidents, in the order determined by the Boa
Directors, shall, in the absence or disabilitytef president, perform the duties and exercise dleegs of the president and shall perform ¢
other duties and have such other powers as thelRddirectors may from time to time prescribe.

THE SECRETARY AND ASSISTANT SECRETARIES

Section 9. The secretary shall attend all meetirfigse Board of Directors and all meetings of tteckholders and record
the proceedings of the meetings of the corporadimh of the Board of Directors in a book to be Keptthat purpose and shall perform |
duties for the committees thereof when required.shall give, or cause to be given, notice of aletimgys of the stockholders and spe
meetings of the Board of Directors, and shall penfguch other duties as may be prescribed by tteedBof Directors, the chairman of
board or the president, under whose supervisiosHadl be. He shall have custody of the corporat¢ skthe corporation and he, or
assistant secretary, shall have authority to d@ffexsame to any instrument requiring it, and wheeaffixed it may be attested by his signha
or by the signature of such assistant secretarg.Bdard of Directors may give general authorityaty other officer to affix the seal of 1
corporation and to attest the affixing by his sigine.

Section 10. The assistant secretary, or if thenedge than one, the assistant secretaries, inrthex determined by the Bo:
of Directors, shall, in the absence or disabilifythee secretary, perform the duties and exerciegpthwers of the secretary and shall per
such other duties and have such other powers d&oidug of Directors may from time to time prescribe

Section 11. The assistant secretary shall, in mdid the duties of assistant secretary descrébede, give legal advice 8
assistance as called upon to do so by any officdreocorporation and shall generally oversee apevise the legal affairs of the corpora
as the Board of Directors may from time to timesgréoe.

THE TREASURER AND ASSISTANT TREASURERS

Section 12. The treasurer shall have the custodiietorporate funds and securities and shall dieglbsnonies and oth
valuable effects in the name and to the credihefdorporation, in such depositories as may begdatéd by the Board of Directors; he s
review the disbursement of funds of the corporatiothe manner specified by the Board of Directonsking certain that there are prc
vouchers supporting such disbursements, and stvadler to the chairman of the board, the presidedtthe Board of Directors, whene
required, an accurate account of all his transastas treasurer; he shall give the corporationna bib required by the Board of Directors, i
sum and with one or more sureties satisfactonhéoBoard of Directors, for the faithful performanafethe duties of his office and for t
restoration to this corporation in case of his dgag¢signation, retirement or removal from officé,all papers, vouchers, money and o
property of whatever kind in his possession or utie control belonging to the corporation.
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Section 13. In the absence or disability of thedteer, the duties and powers of the treasuret bbaperformed ar
exercised by such assistant treasurer electedpairgpd by the Board of Directors as shall be deiteed by the Board of Directors.

THE CONTROLLER AND ASSISTANT CONTROLLERS

Section 14. The controller shall have the custddhe books and accounting records belonging toctirporation; he sh:
disburse the funds of the corporation in the maspecified by the Board of Directors, preparingpgatovouchers for such disbursements
shall render to the chairman of the board, theigeas and to the Board of Directors, whenever negljian accurate account of all
transactions as controller and a statement ofittaméial condition of the corporation; he shallgyihe corporation a bond, if required by
Board of Directors, in a sum and with one or mareeses satisfactory to the Board of Directors, tfue faithful performance of the duties
his office and for the restoration to the corpanatiin the case of his death, resignation, retireroeremoval from office, of all books, paps
vouchers and other property of whatever kind ingaissession or under his control belonging to trparation.

Section 15. In the absence or disability of thetaler, the duties and powers of the controllealslhe performed ar
exercised by such assistant controller electeghpoiated by the Board of Directors as shall be reitged by the Board of Directors.

ARTICLE VI
CERTIFICATES OF STOCK

Section 1. Every holder of stock in the corporatétrall be entitled to have a certificate, signed dayin the name of tt
corporation by, the chairman of the board or thesjglent or a vicgresident and by the treasurer or an assistardureq or the secretary or
assistant secretary of the corporation, certifglrgnumber of shares of each class of stock owgddnb in the corporation.

Section 2. If a certificate is countersigned (a)abyransfer agent other than the corporation oeitployee or (b) by
registrar other than the corporation or its empégymy other signature on the certificate may faesimile. In case any officer or officers v
have signed, or whose facsimile signature or sigrathave been used on, any such certificate tficates shall cease to be such office
officers of the corporation, whether because oftda@signation or otherwise, before such certiiaa certificates have been delivered by
corporation, such certificate or certificates mayertheless be adopted by the corporation andsbedsand delivered as though the pers
persons who signed such certificate or certificateshose facsimile signature or signatures haes hised thereon had not ceased to be
officer or officers of the corporation.

LOST CERTIFICATES

Section 3. The Board of Directors may direct a remstificate or certificates to be issued in pladeany certificate ¢
certificates theretofore issued by the corporatilbeged to have been lost, stolen or destroyedn tip® making of an affidavit of that fact
the person claiming the certificate of stock toldst, stolen or destroyed. When authorizing sushésof a new certificate or certificates,
Board of Directors may, in its discretion and a®adition precedent to the issuance thereof, regbe owner of such lost, stolen or destr
certificate or certificates, or his legal represéine, to advertise the same in such manner dsalt e2quire and/or to give the corporatic
bond in such sum as it may direct as indemnity resjaany claim that may be made against the corpaoratith respect to the certifice
alleged to have been lost, stolen or destroyed.

TRANSFERS OF STOCK
Section 4. Upon surrender to the corporation orteauysfer agent of the corporation of a certifictestock duly endorst
or accompanied by proper evidence of successisigranent or authority to transfer, the corporatball issue a new certificate to the pel

entitled thereto, cancel the old certificate armbrd the transaction upon its books.

Section 5. Notwithstanding the foregoing, transfefshares of stock shall be subject in all respéatthe corporatior
charter.

CLOSING OF TRANSFER BOOKS; RECORD DATES

Section 6. The Board of Directors may close thelstoansfer books of the corporation for a periad more than 20 day
and not less than 10 days, preceding the dateyofnaeting of stockholders or for a period not ntbn 20 days

EX-12 -




preceding the date for payment of any dividencherdate for the allotment of rights or the date nvaBy change or conversion or exchan¢
stock shall go into effect or in connection withtaihing the consent of stockholders for any purpose

Section 7. In lieu of closing the stock transfeok®as described above, the Board of Directorsfirag advance a date, r
more than 90 days, and not less than 10 days, girecthe date of any meeting of stockholders, astdhore than 90 days preceding the
for payment of any dividend or the date for thetatient of rights or the date when any change ovexsion or exchange of stock shall go
effect or in connection with obtaining the consehstockholders for any purpose, as a record dat¢he determination of the stockholc
entitled to notice of, and to vote at, any suchtingeand any adjournment thereof, or entitledeiceive payment of any such dividend, ¢
any such allotment of rights, or to exercise tlghts in respect of any such change, conversiorxdrange of capital stock, or to give s
consent, and in such case such stockholders agdsoah stockholders as shall be stockholders afrdeon the date so fixed, shall be enti
to such notice of, and to vote at, such meeting amg adjournments thereof, or to receive paymerguch dividend, or to receive si
allotment of rights, or to exercise such rightst@mgive such consent, as the case may be, notauittig any transfer of any stock on
books of the corporation after any such record fia¢el as described above.

Section 8. If no record date is fixed and the stivaksfer books are not closed for the determinadiostockholders, (a) tl
record date for the determination of stockholdentitled to notice of or to vote at a meeting ofcétwolders shall be the close of busines
the day on which the notice of meeting is mailedher 30" day before the meeting, whichever is the closee tlathe meeting; and (b)
record date for the determination of stockholdettitled to receive payment of a dividend or antatient of any other rights shall be the ¢
of business on the day on which the resolutiomefdirectors declaring the dividend or allotmentights is adopted.

Section 9. When a determination of stockholdergledtto vote at any meeting of stockholders haantrmade as provided
this section, such determination shall apply to adpurnment thereof, except when (a) the detertioindas been made through the clo
of the transfer books and the stated period ofirngphas expired or (b) the meeting is adjourned tiate more than 120 days after the re
date fixed for the original meeting, in either dfiieh cases a new record date shall be determinsetdarth herein.

REGISTERED STOCKHOLDERS

Section 10. The corporation shall be entitled tognize the exclusive right of a person registenedts books as the owtr
of any share of stock to receive dividends, anddi® as such owner, and shall not be bound to réeegny equitable or other claim tc
interest in such share on the part of any othesquerwhether or not it shall have express or atlogice thereof, except as otherwise prov
by the laws of the State of Maryland.

ARTICLE VII
GENERAL PROVISIONS
DIVIDENDS

Section 1. Dividends and other distributions ugmngtock of the corporation, subject to any pravisiof any statute and
corporation's charter, may be authorized and dedlény the Board of Directors at any regular or Elemeeting. Dividends and ott
distributions may be paid in cash, in property,iorshares of stock of the corporation, subjecthe provisions of any statute and
corporation's charter.

CORPORATE OBLIGATIONS

Section 2. All contracts, deeds, mortgages, leasanstruments shall be signed by the chairmanheflioard or by tt
president (or, in their absence or inability to, dost such officers as may be designated by the BoaDirectors) and by the secretary o
assistant secretary; provided, however, that therdof Directors may authorize any other officeofiicers, agent or agents, to enter into
contract or execute and deliver any instrumenh@rtame of, and on behalf of, the corporation,aarah authority may be general or confi
to specific instances.

Section 3. All checks, drafts or other orders far payment of money, bonds, notes or other evideoitimdebtedness isst

in the name of the corporation shall be signed ushofficer or officers or agent or agents of tlegporation, and in such manner, as ¢
from time to time be determined by resolution @& Board of Directors.
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FISCAL YEAR
Section 4. The fiscal year of the corporation sheliin on the first day of January in each year.
SEAL

Section 5. The corporate seal shall have inscribetton the name of the corporation, the yearsoihitorporation and tl
words “Incorporated Maryland.The seal may be used by causing it or a facsinhiéeebf to be impressed or affixed or reproduce
otherwise. Whenever the corporation is permittedequired to affix its seal to a document, it st sufficient to meet the requirement
any law, rule or regulation relating to a seal tacp the word “(SEAL)"adjacent to the signature of the person authoriaegixecute tr
document on behalf of the corporation.

ARTICLE VIII
INDEMNIFICATION

Section 1. Any person who is a present or formegatior, officer or employee of the corporation avttb is made a party
any proceeding (which term shall include any trematl, pending or completed action, suit or procegdivhether civil, crimina
administrative or investigative) by reason of spelnson's service in such capacity or as a direotficer, partner, trustee or employee of
other corporation, partnership, joint venture, tir@snployee benefit plan or other enterprise whiehserved as such at the request o
corporation shall (to the fullest extent permittd Maryland law in effect from time to time) be amnified by the corporation against
judgments, penalties, fines, settlements and redem®xpenses actually incurred by him in conneatigh such proceeding, unless it shal
established that (a) the act or omission of suehgrewas material to the matter giving rise topheceeding and was committed in bad 1
or was the result of active and deliberate dishiynes (b) such person actually received an imprqumsonal benefit in money, property
services or (c) in the case of any criminal progeggdsuch person had reasonable cause to beliavéhin act or omission was unlawful.
corporation may, with the approval of the BoardDifectors, provide such indemnification to a persamo served a predecessor of
corporation in any of the capacities described atand to any agent of the corporation or a predeces the corporation.

Section 2. Except as provided in Section 1 abdwe términation of any proceeding by judgment, omfesettlement sh:
not create a presumption that a director, officeremployee did not meet the applicable standard¢orfduct. The termination of a
proceeding by conviction or upon a plea of nolotendere or its equivalent shall create a rebuttpdsumption that a director, officer
employee did not meet the applicable standard ndgct.

Section 3. Except where a person has been suckessfine merits or otherwise, in the defense of proceeding describ
above, any indemnification hereunder shall be ntady after: (a) the Board of Directors (acting bynajority vote of a quorum consisting
directors not, at the time, parties to such proegdr, if such a quorum cannot be obtained, thera majority vote of a duly designa
committee of the board consisting solely of twaymre directors not, at the time, parties to sudt@eding) determines that such persor
met the applicable standard of conduct; (b) spéegdl counsel (selected by the Board of Directora committee of the board by vote as
forth in clause (a) or as otherwise permitted byrNémd law) determines that such person has mdit standard of conduct; or (c)
stockholders determine that such person has mhtstandard of conduct.

Section 4. Reasonable expenses incurred by a p&rsonis a party to a proceeding may be paid or beised by th
corporation in advance of the final dispositionttod proceeding upon receipt by the corporation(@fa written affirmation by the persor
the person's good faith belief that the standambofiuct has been met; and (b) a written undergaynor on behalf of the person to repay
amount if it is ultimately determined that the stard of conduct has not been met.

Section 5. The indemnification and advancement xgfeases provided or authorized hereunder shallbeotdeeme
exclusive of any other rights to which any persayrbe entitled under the corporation's charteisahgylaws, a resolution of stockholder
directors, an agreement or otherwise, both astiorat an official capacity and as to action irottrer capacity while holding such offi
Indemnification provided hereunder shall, in theecaf death of a director, officer or employeeynto the benefit of his heirs, executor
other lawful representatives.

Section 6. Neither the amendment nor the repettisfArticle, nor the adoption or amendment of atiyer provisions ¢

these bylaws or of the corporation's charter inst@st with this Article, shall apply to or affeict any respect the applicability of this Arti
with respect to any act or failure to act whichwreed prior to such amendment, repeal or adoption.
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ARTICLE IX
AMENDMENTS
Section 1. The Board of Directors shall have theestve power to make, alter or repeal these byldlisse bylaws may

altered or repealed at any regular meeting of tbar® of Directors or at any special meeting of Bward of Directors if notice of su
alteration or repeal is contained in the noticewth special meeting.
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EXHIBIT 4.1

A MENDMENT NO. 1 TO RIGHTS AGREEMENT

This Amendment No. 1 (this* Amendmeét is entered into as of August 13, 2013, to amentidbdain Rights Agreement, datec
of August 31, 2012 (the * Rights Agreeméhtbetween A. M. Castle & Co., a Maryland corpavat(the “ Company), and American Stoc
Transfer & Trust Company, LLC, a limited liabilityust company organized under the laws of the Sialéew York (the “ Rights Ageri).

WHEREAS, on August 13, the Board of Directors o tGompany (the “ Boar determined it is in the best interests of
Company and its stockholders to amend the Rightedésgent on the terms set forth herein; and

WHEREAS, in accordance with Section 27 of the Righgreement, the Company, by action of the Boaray fmrom time to tim
supplement or amend the Rights Agreement in angrisigned by the Company and the Rights Agent.

NOW, THEREFORE, the Company and the Rights Agerdegs follows:

1.

Section 7(a) of the Rights Agreement is herghgraded and restated in its entirety as follows:

(a) Subject to Sections 7(e) and 9(c) hereof, paofi) the Close of Business on August 30, 20 (tFinal Expiration
Date” ), or (ii) the time at which the Rights are redeemedyeovided in Section 23 hereof or (iii) the timewdich the
Rights are exchanged as provided in Section 1K®di (the earlier of (i), (ii), and (iii) beingegHExpiration Date” ), the
registered holder of any Right Certificate may eis® the Rights evidenced thereby in whole or it @gany time after tt
Distribution Date (except as provided herein) uparrender of the Right Certificate, with the formetection to purcha:
on the reverse side thereof duly executed, to tightR Agent at the principal corporate trust offmethe Rights Agen
together with payment of the Purchase Price foh ashare of Preferred Stock as to which the Rigtesgercised.

All references to “August 30, 2018Y Exhibits B and C to the Rights Agreement shalldeemed to have been modifie
be references to “August 30, 2014".

Except as otherwise set forth herein, the RightseeAment and the exhibits thereto shall remain lifduce and effect in a
respects without any modification.

This Amendment shall be deemed to be a contracerader the laws of the State of Maryland and liqurposes shall t
governed by and construed in accordance with tlve taf such State applicable to contracts made aute tperforme
entirely within such State.

This Amendment may be executed in any number ohtewparts and each of such counterparts shall [Fgpuaposes b
deemed to be an original, and all such counterghd# together constitute but on and the sameumsnt.

* * %k k%
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IN WITNESS WHEREOF, the parties hereto have catisisdAmendment to be duly executed as of the dadeyaar first above

written.

Attest:

By: /s/ Robert J. Perna

Name: Robert J. Perna
Title: VP, General Counsel & Secretary

Attest:

By: /sl Leicia Savinetti

Name: Leicia Savinetti
Title: Relationship Manager, VP

A. M. CASTLE & CO.

By: /s/ Scott F. Stephens
Name: Scott F.hetep
tlefivP, Finance and CFO

AMERICAN STOCK TRANSFER & TRUST COMPANY,
LLC

By: /s/ Paula Caroppoll
Name: Paula Caotipp
Title:ri8&r Vice President
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EXHIBIT 99.1

1420 Kensington Road Su
220

A. M . CASTLE & CO . Oak Brook, IL 6052:

P: (847) 4557111
@ F: (847) 2418171

For Further Information:

-AT THE COMPANY- -AT ALPHA IR-

Scott Stephens Analyst Contact:

Vice President - Finance & CFO Chris Hodges

(847) 349-2577 (312) 445-2871

Email: sstephens@amcastle.com Email: christ@alpha-ir.com

Traded: NYSE (CAS)
Member: S&P SmallCap 600 Index

FOR IMMEDIATE RELEASE
TUESDAY, AUGUST 13, 2013

A. M. Castle & Co. Announces Corporate Governance Actions

OAK BROOK, IL, August 13 " A. M. Castle & Co. (NYSE: CA S ), a global distributor of specialty metal and plastic
products, value-added services and supply chain solutions, announced today that its Board of Directors has unanimously agreed
to extend the Company's Shareholder Rights Plan (the "Rights Plan"). The Rights Plan, which was initially adopted on August 31,
2012, and was set to expire on August 30, 2013, will now expire on August 30, 2014, unless the rights issued thereunder are
earlier redeemed or the Rights Plan is amended by the Board of Directors. In addition, the Board of Directors has also elected to
classify the Board into three separate classes, effective immediately.

Following the Board of Directors' careful review of the Company's overall corporate governance, these actions were taken to allow
the Company to preserve and enhance shareholder value for all investors by allowing the Company sufficient time to fully realize
the benefits of its restructuring plan and subsequent company transformation. These actions were not adopted in response to any
known takeover bid or proposal to acquire control of the Company, and do not prevent the Board of Directors from considering or
recommending any offer it considers to be in the best interests of the Company and its shareholders.

A.M. Castle & Co. has been implementing a strategic restructuring plan designed to better position the Company for long-term
growth and value creation. Led by Chief Executive Officer Scott Dolan, this plan has already generated several significant
accomplishments, including:

. The realignment of our management team, including three new strategic hires:
° VP of Strategic Sourcing & Supply Chain hired in February 2013
° VP of Operations appointed in July 2013
° Chief Commercial Officer hired in July 2013
. Successfully achieved nearly $55 million in inventory reduction on a replacement cost basis in the second half of 2012

and $60 million in inventory reduction in the first half of 2013, with planned reduction of an additional $30-$40 million in
the second half of 2013

. Implemented new sales incentive plan for 2013 and reorganized sales teams to replace commercial units with sales
teams aligned to key end markets - Aerospace, Industrials, and Oil & Gas

In connection with the restructuring the Company also set a number of short-term and long-term performance goals, which
include:
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. An annualized operating profit improvement goal of $33 million once fully-implemented, with $20 million improvement

expected to be realized in fiscal 2013, supported by:

° Realignment of the Company's facility footprint by closing five metals facilities in the first half of 2013 and
successfully implementing transition plans to other facilities

° The implementation of a Continuous Improvement program focused on improving consistency and on-time
delivery

° Restructuring of back office and shared services functions to eliminate redundancies and align with the
Continuous Improvement program

° Aggregate reduction in workforce of almost 10%

. Lower operating expenses as a percentage of sales to 20% by the end of 2014
. Increase operating profit under normal market conditions to 10%
. Lower days sales in inventory to less than 150 days by 2013 year end and less than 120 days by the end of 2014.

“With a new leadership team in place and a restructuring plan that has already demonstrated meaningful near-term performance
improvements, the Board remains confident that the Company is headed in the right direction,” said Brian P. Anderson, Chairman
of the Board of A. M. Castle & Co. “The leadership team's initial cost containment and cash flow generation success, as well as
their long-term vision to grow the Company, have demonstrated to us that we are well positioned as our key markets continue to
recover.”

Details of the extension of the Rights Plan and the election to classify the Board will be contained in a Form 8-K to be filed by the
Company with the Securities and Exchange Commission.

About A. M. Castle & Co.

Founded in 1890, A. M. Castle & Co. is a global distributor of specialty metal and plastic products and supply chain services,
principally serving the producer durable equipment, oil and gas, commercial aircraft, heavy equipment, industrial goods,
construction equipment, retail, marine and automotive sectors of the global economy. Its customer base includes many Fortune
500 companies as well as thousands of medium and smaller-sized firms spread across a variety of industries. Within its metals
business, it specializes in the distribution of alloy and stainless steels; nickel alloys; aluminum and carbon. Through its wholly-
owned subsidiary, Total Plastics, Inc., Castle also distributes a broad range of value-added industrial plastics. Together, Castle
and its affiliated companies operate out of more than 50 locations throughout North America, Europe and Asia. Its common stock
is traded on the New York Stock Exchange under the ticker symbol "CAS".

Cautionary Statement on Risks Associated with Forward Looking Statements

Information provided and statements contained in this release that are not purely historical are forward-looking statements within
the meaning of Section 27A of the Securities Act of 1933, as amended (“Securities Act”), Section 21E of the Securities Exchange
Act of 1934, as amended (“Exchange Act”), and the Private Securities Litigation Reform Act of 1995. Such forward-looking
statements only speak as of the date of this release and the Company assumes no obligation to update the information included in
this release. Such forward-looking statements include, but are not limited to, statements concerning our possible or assumed
future results of operations, and our expectations and estimates relating to restructuring activities, including operational flexibility,
savings, and efficiencies from such restructuring actions. These statements often include words such as “believe,” “expect,”
“anticipate,” “intend,” “aim,” “plan,” or similar expressions. These statements are not guarantees of performance or results, and
they involve risks, uncertainties, and assumptions. Although we believe that these forward-looking statements are based on
reasonable assumptions, there are many factors that could affect our actual financial results or results of operations and could
cause actual results to differ materially from those in the forward-looking statements. For a further description of these risk
factors, see the risk factors identified in our filings with the Securities and Exchange Commission, including our Annual Report on
Form 10-K, as amended, for the fiscal year ended December 31, 2012. All future written and oral forward-looking statements by
us or persons acting on our behalf are expressly qualified in their entirety by the cautionary statements contained or referred to
above. Except for our ongoing obligations to disclose material information as required by the federal securities laws, we do not
have any obligations or intention to release publicly any revisions to any forward-looking statements to reflect events or
circumstances in the future or to reflect the occurrence of unanticipated events.
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