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Washington, D.C. 20549  

   
CURRENT REPORT  

Pursuant to Section 13 or 15(d) of The Securities Exchange Act of 1934  
 

 

 

 

 

 

 
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions (see General Instruction A.2. below):  
 
[  ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)  
[  ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)  
[  ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))  
[  ] Pre-commencement communications pursuant to Rule 13 e-4(c) under the Exchange Act (17 CFR 240.13 e-4(c))  
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 Oak Brook, IL 60523  

(Address of principal executive offices)  
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Item 1.01 Entry into a Definitive Material Agreement.  

On August 13, 2013, A.M. Castle & Co., a Maryland corporation (the “Company”), and American Stock Transfer & Trust Company, 
LLC, a limited liability trust company organized under the laws of the State of New York, as rights agent (the “Rights Agent”), under the 
Rights Agreement, dated as of August 31, 2012, between the Company and the Rights Agent (the “Rights Agreement”), entered into 
Amendment No. 1 to the Rights Agreement (“Amendment No. 1”). Amendment No. 1 amends and restates Section 7(a) of the Rights 
Agreement in order to extend the expiration date of the Rights Agreement from August 30, 2013 to August 30, 2014.  

The foregoing description of Amendment No. 1 does not purport to be complete and is qualified in its entirety by the complete text of 
Amendment No. 1, a copy of which is filed as Exhibit 4.1 to this Form 8-K.  

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

Articles Supplementary  

Classification of the Board through Subtitle 8 Opt-in. On August 13, 2013, the Company elected by resolution of its Board of 
Directors (the “Board”), notwithstanding any provision in its charter or Bylaws to the contrary, to become subject to Section 3-803 of the 
Maryland General Corporation Law (“MGCL”). Section 3-803 of the MGCL requires the Board, before the next annual meeting of 
stockholders, to designate by resolution, from among its members, directors to serve as class I directors, class II directors and class III 
directors. The term of each class shall expire in successive years. At each annual meeting of the stockholders of the Company, the successors to 
the class of directors whose term expires at that meeting shall be elected to hold office for a term continuing until the annual meeting of 
stockholders held in the third year following the year of their election and until their successors are elected and qualify. In accordance with 
Maryland law, the Company filed Articles Supplementary describing the Company's election to be subject to Section 3-803 of the MGCL with 
the State Department of Assessments and Taxation of Maryland on August 13, 2013.  

Bylaws  

On August 13, 2013, the Board adopted certain amendments to the Company's Bylaws (as amended, the “Bylaws”), effective on such 
date. The following is a summary of changes effected by adoption of the amended Bylaws, which is qualified in its entirety by reference to the 
full text of the amended Bylaws. In addition to the amendments described below, the amended Bylaws include certain technical corrections and 
non-substantive changes. The Bylaws as previously in effect are referred to herein as the “former Bylaws.”  

Procedures Governing Stockholder-Requested Special Meetings . The amended Bylaws clarify procedures for the calling and holding 
of special stockholders meetings, including (a) delivery and contents of the initial notices from stockholders requesting a special meeting, (b) 
the fixing of a record date for determining stockholders entitled to request a special meeting and a record date for stockholders entitled to notice 
of and to vote at the meeting, (c) setting the time, date and place of a special meeting, (d) revocation of requests for a special meeting and (e) 
verifying the validity of a stockholder request for a special meeting.  

Organization and Conduct of Stockholders Meetings. The amended Bylaws provide a more comprehensive list of the powers of the 
chairman of the meeting over the conduct of the meeting, including the express powers to determine whether to adjourn or recess the meeting, 
restrict attendance at meetings, limit the time for questions and ensure compliance with state and local laws concerning safety and security.   

Advance Notice of Director Nominations and New Business Proposals from Stockholders . The amended Bylaws expand the former 
Bylaw requirements of advance notice for stockholder nominations for director and stockholder business proposals.  The amended Bylaws 
increase the information that must be provided by a stockholder proposing business or a director nominee, including a requirement to provide 
information related to hedging activities, disclosure of an interest the stockholder may have in such business and additional disclosure 
regarding proposed nominees or persons acting in concert with the stockholder who proposes the nominees or business. These new information 
requirements will be applicable beginning with the 2014 annual meeting of stockholders of the Company.  

The foregoing descriptions of the Articles Supplementary and the amended Bylaws do not purport to be complete and are qualified in 
their entirety by reference to the Articles Supplementary and the amended Bylaws, copies of which are attached as Exhibit 3.1 and Exhibit 3.2 
to this Form 8-K.  
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Item 8.01 Other Events  

On August 13, 2013, the Company announced the amendment to the Rights Agreement and the amendment to the Bylaws and issued a 
press release related thereto, a copy of which is attached to this Form 8-K as Exhibit 99.1.  

Item 9.01     Financial Statements and Exhibits.  
 
The following exhibits are filed as part of this report:  

   
 

3  

Exhibit           

Number     Description  

Exhibit 3.1  
   

Articles Supplementary relating to A. M. Castle & Co.'s election to be subject to Section 3-803 of the Maryland 
General Corporation Law.  
 

Exhibit 3.2  
   

Amended and Restated Bylaws of A. M. Castle & Co. adopted August 13, 2013.  
 

Exhibit 4.1  

   

Amendment No. 1 to Rights Agreement, dated as of August 13, 2013, by and between A.M. Castle & Co. and 
American Stock Transfer and Trust Company, as Rights Agent.  
 

Exhibit 99.1     Press Release issued August 13, 2013.  



 
 

SIGNATURES  
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized.  
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   A. M. CASTLE & CO.  
         

August 14, 2013  By:  /s/ Robert J. Perna  

      Robert J. Perna  

      Vice President, General Counsel & Secretary  



 
 

EXHIBIT INDEX  
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Exhibit No.     Description     Page No.  

Exhibit 3.1  

   

Articles Supplementary relating to A. M. Castle & Co.'s election to be subject 
to Section 3-803 of the Maryland General Corporation Law.  
    

EX-1-  

Exhibit 3.2  

   

Amended and Restated Bylaws of A. M. Castle & Co. adopted August 13, 
2013.  
    

EX-3-  

Exhibit 4.1  

   

Amendment No. 1 to Rights Agreement, dated as of August 13, 2013, by and 
between A.M. Castle & Co. and American Stock Transfer and Trust 
Company, as Rights Agent.  
    

EX-16-  

Exhibit 99.1     Press release issued August 13, 2013.     EX-18-  



EXHIBIT 3.1 
 

A. M. CASTLE & CO.  
 

ARTICLES SUPPLEMENTARY  
 

A. M. Castle & Co., a Maryland corporation (the “Corporation”), hereby certifies to the State Department of Assessments and 
Taxation of Maryland (the “SDAT”), that:  
 

FIRST: Under a power contained in Title 3, Subtitle 8 of the Maryland General Corporation Law (the “MGCL”), by resolutions duly 
adopted by the Board of Directors of the Corporation (the “Board”) and notwithstanding any other provision in the Corporation's charter or the 
Bylaws of the Corporation to the contrary, the Corporation elects to be subject to Section 3-803 of the MGCL, the repeal of which may be 
effected only by the means authorized by Section 3-802(b)(3) of the MGCL.  
 

SECOND: The Corporation's election to be subject to Section 3-803 of the MGCL has been approved by the Board in the manner and 
by the vote required by law.  
 

THIRD: The undersigned acknowledges these Articles Supplementary to be the corporate act of the Corporation and, as to all matters 
or facts required to be verified under oath, the undersigned acknowledges that, to the best of his knowledge, information and belief, these 
matters and facts are true in all material respects and that this statement is made under the penalties for perjury.  
 
 
 
 
 
 

[SIGNATURE PAGE FOLLOWS]  
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IN WITNESS WHEREOF, the Corporation has caused these Articles Supplementary to be executed under seal in its name and on its 
behalf by its Chief Executive Officer and attested by its Secretary on this 13th day of August, 2013.  
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ATTEST:     A. M. CASTLE & CO.  

          

          

          

        

/s/ Robert J. Perna     /s/ Scott J. Dolan  

Robert J. Perna     Scott J. Dolan  

Secretary     Chief Executive Officer  



EXHIBIT 3.2 
 

BYLAWS  

OF  

A. M. CASTLE & CO.  

As amended and restated on August 13, 2013  

ARTICLE I  

OFFICES  

Section 1. The principal office of the corporation shall be at such place or places as the Board of Directors may from time to 
time determine.  

Section 2. The corporation may also have offices at such other places both within and without the State of Maryland as the 
Board of Directors may from time to time determine or the business of the corporation may require.  

ARTICLE II  

MEETINGS OF STOCKHOLDERS  

Section 1. All meetings of the stockholders for the election of directors shall be held at the office of the corporation at 1420 
Kensington Road, Suite 220, Oak Brook, Illinois or such other place as the Board of Directors may from time to time determine. Meetings of 
stockholders for any other purpose may be held at such time and place, within or without the State of Maryland, as shall be stated in the notice 
of the meeting or in a duly executed waiver of notice thereof.  

Section 2. Annual meetings of stockholders shall be held on the fourth Thursday of April, if not a legal holiday, and if a legal 
holiday, then on the next succeeding Business Day (as defined below), at 10:00 a.m., at which time the stockholders shall elect directors by a 
plurality vote, and transact such other business as may be properly brought before the meeting.  

Section 3. Written notice of the annual meeting, stating the time and place thereof, shall be given to each stockholder entitled to vote 
thereat, and to each stockholder not entitled to vote thereat who is entitled to notice thereof, at least 10 days and not more than 90 days before 
the date of the meeting either by mail or by presenting it to such stockholder personally or by leaving it at his residence or usual place of 
business or by any other means authorized by Maryland law. If mailed, such notice shall be deemed to be given when deposited in the U.S. 
mail addressed to the stockholder at his post office address as it appears on the records of the corporation, with postage thereon prepaid.  
 

Section 4. (a)    Each of the chairman of the board, president and Board of Directors may call a special meeting of 
stockholders. Except as provided in subsection (b)(4) of this Section 4, a special meeting of stockholders shall be held on the date and at the 
time and place set by the chairman of the board, president or Board of Directors, whoever has called the meeting. Subject to subsection (b) of 
this Section 4, a special meeting of stockholders shall also be called by the secretary of the corporation to act on any matter that may properly 
be considered at a meeting of stockholders upon the written request of stockholders entitled to cast not less than a majority of all the votes 
entitled to be cast on such matter at such meeting.  

(b) (1) Any stockholder of record seeking to have stockholders request a special meeting shall, by sending written notice to 
the secretary (the “Record Date Request Notice”) by registered mail, return receipt requested, request the Board of Directors to fix a record date 
to determine the stockholders entitled to request a special meeting (the “Request Record Date”). The Record Date Request Notice shall set forth 
the purpose of the meeting and the matters proposed to be acted on at it, shall be signed by one or more stockholders of record as of the date of 
signature (or their agents duly authorized in a writing accompanying the Record Date Request Notice), shall bear the date of signature of each 
such stockholder (or such agent) and shall set forth all information relating to each such stockholder and each matter proposed to be acted on at 
the meeting that would be required to be disclosed in connection with the solicitation of proxies for the election of directors in an election 
contest (even if an election contest is not involved), or would otherwise be required in connection with such a solicitation, in each case pursuant 
to Regulation 14A (or any successor provision) under the Securities Exchange Act of 1934, as amended, and the rules and regulations 
promulgated thereunder (the “Exchange Act”). Upon receiving the Record Date Request Notice, the Board of Directors may fix a Request 
Record Date. The Request Record Date shall not precede and shall not be more than ten days after the close of business on the date on which 
the resolution fixing the Request Record Date is adopted by the Board of Directors. If the Board of Directors,  
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within ten days after the date on which a valid Record Date Request Notice is received, fails to adopt a resolution fixing the Request Record 
Date, the Request Record Date shall be the close of business on the tenth day after the first date on which a Record Date Request Notice is 
received by the secretary.  

(2)    In order for any stockholder to request a special meeting to act on any matter that may properly be considered 
at a meeting of stockholders, one or more written requests for a special meeting (collectively, the “Special Meeting Request”) signed by 
stockholders of record (or their agents duly authorized in a writing accompanying the request) as of the Request Record Date entitled to cast 
not less than a majority of all of the votes entitled to be cast on such matter at such meeting (the “Special Meeting Percentage”) shall be 
delivered to the secretary. In addition, the Special Meeting Request shall (a) set forth the purpose of the meeting and the matters proposed to be 
acted on at it (which shall be limited to those lawful matters set forth in the Record Date Request Notice received by the secretary), (b) bear the 
date of signature of each such stockholder (or such agent) signing the Special Meeting Request, (c) set forth (i) the name and address, as they 
appear in the corporation's books, of each stockholder signing such request (or on whose behalf the Special Meeting Request is signed), (ii) the 
class, series and number of all shares of stock of the corporation which are owned (beneficially or of record) by each such stockholder and 
(iii) the nominee holder for, and number of, shares of stock of the corporation owned beneficially but not of record by such stockholder, (d) be 
sent to the secretary by registered mail, return receipt requested, and (e) be received by the secretary within 60 days after the Request Record 
Date. Any requesting stockholder (or agent duly authorized in a writing accompanying the revocation of the Special Meeting Request) may 
revoke his, her or its request for a special meeting at any time by written revocation delivered to the secretary.  

(3)    The secretary shall inform the requesting stockholders of the reasonably estimated cost of preparing and 
mailing or delivering the notice of the meeting (including the corporation's proxy materials). The secretary shall not be required to call a special 
meeting upon stockholder request and such meeting shall not be held unless, in addition to the documents required by paragraph (2) of this 
Section 4(b), the secretary receives payment of such reasonably estimated cost prior to the preparation and mailing or delivery of such notice of 
the meeting.  

(4)    In the case of any special meeting called by the secretary upon the request of stockholders (a “Stockholder-
Requested Meeting”), such meeting shall be held at such place, date and time as may be designated by the Board of Directors; provided , 
however, that the date of any Stockholder-Requested Meeting shall be not more than 90 days after the record date for such meeting (the 
“Meeting Record Date”); and provided further that if the Board of Directors fails to designate, within ten days after the date that a valid Special 
Meeting Request is actually received by the secretary (the “Delivery Date”), a date and time for a Stockholder-Requested Meeting, then such 
meeting shall be held at 10:00 a.m., local time, on the 90 th day after the Meeting Record Date or, if such 90 th day is not a Business Day, on the 
first preceding Business Day; and provided further that in the event that the Board of Directors fails to designate a place for a Stockholder-
Requested Meeting within ten days after the Delivery Date, then such meeting shall be held at the principal executive office of the corporation. 
In fixing a date for a Stockholder-Requested Meeting, the Board of Directors may consider such factors as it deems relevant, including, without 
limitation, the nature of the matters to be considered, the facts and circumstances surrounding any request for the meeting and any plan of the 
Board of Directors to call an annual meeting or a special meeting. In the case of any Stockholder-Requested Meeting, if the Board of Directors 
fails to fix a Meeting Record Date that is a date within 30 days after the Delivery Date, then the close of business on the 30 th day after the 
Delivery Date shall be the Meeting Record Date. The Board of Directors may revoke the notice for any Stockholder-Requested Meeting in the 
event that the requesting stockholders fail to comply with the provisions of paragraph (3) of this Section 4(b).  

(5)    If written revocations of the Special Meeting Request have been delivered to the secretary and the result is that 
stockholders of record (or their agents duly authorized in writing), as of the Request Record Date, entitled to cast less than the Special Meeting 
Percentage have delivered, and not revoked, requests for a special meeting on the matter to the secretary: (i) if the notice of meeting has not 
already been delivered, the secretary shall refrain from delivering the notice of the meeting and send to all requesting stockholders who have 
not revoked such requests written notice of any revocation of a request for a special meeting on the matter, or (ii) if the notice of meeting has 
been delivered and if the secretary first sends to all requesting stockholders who have not revoked requests for a special meeting on the matter 
written notice of any revocation of a request for the special meeting and written notice of the corporation's intention to revoke the notice of the 
meeting or for the chairman of the meeting to adjourn the meeting without action on the matter, (A) the secretary may revoke the notice of the 
meeting at any time before ten days before the commencement of the meeting or (B) the chairman of the meeting may call the meeting to order 
and adjourn the meeting without acting on the matter. Any request for a special meeting received after a revocation by the secretary of a notice 
of a meeting shall be considered a request for a new special meeting.  

(6)    The chairman of the board, president or Board of Directors may appoint regionally or nationally recognized 
independent inspectors of elections to act as the agent of the corporation for the purpose of promptly performing a ministerial review of the 
validity of any purported Special Meeting Request received by the secretary. For the purpose of permitting  
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the inspectors to perform such review, no such purported Special Meeting Request shall be deemed to have been received by the secretary until 
the earlier of (i) five Business Days after actual receipt by the secretary of such purported request and (ii) such date as the independent 
inspectors certify to the corporation that the valid requests received by the secretary represent, as of the Request Record Date, stockholders of 
record entitled to cast not less than the Special Meeting Percentage. Nothing contained in this paragraph (6) shall in any way be construed to 
suggest or imply that the corporation or any stockholder shall not be entitled to contest the validity of any request, whether during or after such 
five Business Day period, or to take any other action (including, without limitation, the commencement, prosecution or defense of any litigation 
with respect thereto, and the seeking of injunctive relief in such litigation).  

(7)    For purposes of these bylaws, “Business Day” shall mean any day other than a Saturday, a Sunday or a day on 
which banking institutions in the State of Illinois are authorized or obligated by law or executive order to close.  

Section 5. Written notice of a special meeting of stockholders, stating the time, place and purpose thereof, shall be given to 
each stockholder entitled to vote thereat, and to each stockholder not entitled to vote thereat who is entitled to notice thereof, at least 10 days 
and not more than 90 days before the date fixed for the meeting either by mail or by presenting it to such stockholder personally or by leaving it 
at his residence or usual place of business or by any other means authorized by Maryland law. If mailed, such notice shall be deemed to be 
given when deposited in the U.S. mail addressed to the stockholder at his post office address as it appears on the records of the corporation, 
with postage thereon prepaid.  

Section 6. Subject to Section 12(a) of this Article II, any business of the corporation may be transacted at an annual meeting 
of stockholders without being specifically stated in the notice, except such business as is required by any statute to be stated in such notice. 
Business transacted at any special meeting of stockholders shall be limited to the purposes stated in the notice.  

Section 7. Every meeting of stockholders shall be conducted by an individual appointed by the Board of Directors to be 
chairman of the meeting or, in the absence of such appointment or appointed individual, by the chairman of the board or, in the case of a 
vacancy in the office or absence of the chairman of the board, by one of the following officers present at the meeting in the following order: the 
vice chairman of the board, if there is one, the president, the vice presidents in their order of rank and seniority, the secretary, or, in the absence 
of such officers, a chairman chosen by the stockholders by the vote of a majority of the votes cast by stockholders present in person or by 
proxy. The secretary, or, in the secretary's absence, an assistant secretary, or, in the absence of both the secretary and assistant secretaries, an 
individual appointed by the Board of Directors or, in the absence of such appointment, an individual appointed by the chairman of the meeting 
shall act as secretary. In the event that the secretary presides at a meeting of stockholders, an assistant secretary, or, in the absence of all 
assistant secretaries, an individual appointed by the Board of Directors or the chairman of the meeting, shall record the minutes of the meeting. 
The order of business and all other matters of procedure at any meeting of stockholders shall be determined by the chairman of the meeting. 
The chairman of the meeting may prescribe such rules, regulations and procedures and take such action as, in the discretion of the chairman 
and without any action by the stockholders, are appropriate for the proper conduct of the meeting, including, without limitation, (a) restricting 
admission to the time set for the commencement of the meeting; (b) limiting attendance at the meeting to stockholders of record of the 
corporation, their duly authorized proxies and such other individuals as the chairman of the meeting may determine; (c) limiting participation at 
the meeting on any matter to stockholders of record of the corporation entitled to vote on such matter, their duly authorized proxies and other 
such individuals as the chairman of the meeting may determine; (d) limiting the time allotted to questions or comments; (e) determining when 
and for how long the polls should be opened and when the polls should be closed; (f) maintaining order and security at the meeting; (g) 
removing any stockholder or any other individual who refuses to comply with meeting procedures, rules or guidelines as set forth by the 
chairman of the meeting; (h) concluding a meeting or recessing or adjourning the meeting to a later date and time and at a place announced at 
the meeting; and (i) complying with any state and local laws and regulations concerning safety and security. Unless otherwise determined by 
the chairman of the meeting, meetings of stockholders shall not be required to be held in accordance with the rules of parliamentary procedure.  

Section 8. The holders of stock entitled to cast a majority of all the votes entitled to be cast thereat, present in person or 
represented by proxy, shall constitute a quorum at all meetings of the stockholders for the transaction of business except as otherwise provided 
by statute or by the corporation's charter. If, however, such quorum shall not be present or represented at any meeting of the stockholders, the 
chairman of the meeting or the stockholders entitled to vote thereat, present in person or represented by proxy, shall have the power to adjourn 
the meeting from time to time to a date not more than 120 days after the original record date, without notice other than announcement at the 
meeting, until a quorum shall be present or represented. At such adjourned meeting at which a quorum shall be present or represented, any 
business may be transacted which might have been transacted at the meeting as originally notified.  
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Section 9. When a quorum is present at any meeting, a plurality of the votes cast shall decide any election of directors and a 

majority of the votes cast shall decide any other question brought before such meeting, unless the question is one upon which by express 
provision of statute or of the corporation's charter a different vote is required, in which case such express provision shall govern and control the 
decision of such question.  

Section 10. Except as otherwise provided in the corporation's charter, each stockholder shall, at every meeting of the 
stockholders, be entitled to one vote in person or by proxy for each share of the corporation's stock having voting power held by such 
stockholder. Any such proxy or evidence of other authorization to vote for a stockholder shall be filed with the secretary of the corporation 
before or at the time of the meeting. No proxy shall be valid after eleven months from the date of its execution, unless the proxy provides for a 
longer period.  

Section 11. Whenever the vote of stockholders at a meeting thereof is required or permitted to be taken in connection with 
any action, such action may be taken without a meeting if all the stockholders entitled to vote upon the action shall consent in writing to such 
action being taken and all the stockholders entitled to notice of the meeting but not entitled to vote upon the action shall waive in writing any 
right to dissent.  

Section 12. (a) (1) Nominations of individuals for election to the Board of Directors and the proposal of business to be 
considered by the stockholders may be made at an annual meeting of stockholders (i) pursuant to the corporation's notice of meeting, (ii) by or 
at the direction of the Board of Directors or (iii) by any stockholder of the corporation who was a stockholder of record both at the time of 
giving of notice provided for in this Section 12(a) and at the time of the annual meeting, who is entitled to vote at the meeting and who 
complied with the notice procedures set forth in this Section 12(a).  

(2) For any nomination or other business to be properly brought before an annual meeting by a stockholder pursuant 
to clause (iii) of paragraph (a)(1) of this Section 12, the stockholder must have given timely notice thereof in writing to the secretary of the 
corporation and any such other business must otherwise be a proper matter for action by the stockholders. To be timely, a stockholder's notice 
shall set forth all information required under this Section 12 and shall be delivered to the secretary at the principal executive office of the 
corporation not later than the close of business on the 90 th day nor earlier than the close of business on the 120 th day prior to the first 
anniversary of the preceding year's annual meeting; provided, however, that in the event that the date of the annual meeting is advanced by 
more than 30 days or delayed by more than 60 days from such anniversary date or if the corporation has not previously held an annual meeting, 
notice by the stockholder to be timely must be so delivered not earlier than the close of business on the 120 th day prior to such annual meeting 
and not later than the close of business on the later of the 90 th day prior to such annual meeting or the tenth day following the day on which 
public announcement of the date of such meeting is first made by the corporation. In no event shall the public announcement of a postponement 
or adjournment of an annual meeting to a later date or time commence a new time period for the giving of a stockholder's notice as described 
above.  

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

(i)    as to each individual whom the stockholder proposes to nominate for election or reelection as a 
director (each, a “Proposed Nominee”), all information relating to the Proposed Nominee that would be required to be disclosed in connection 
with the solicitation of proxies for the election of the Proposed Nominee as a director in an election contest (even if an election contest is not 
involved), or would otherwise be required in connection with such solicitation, in each case pursuant to Regulation 14A (or any successor 
provision) under the Exchange Act;  

(ii)    as to any other business that the stockholder proposes to bring before the meeting, a description of 
such business, the stockholder's reasons for proposing such business at the meeting and any material interest in such business of such 
stockholder or any Stockholder Associated Person (as defined below), individually or in the aggregate, including any anticipated benefit to the 
stockholder or the Stockholder Associated Person therefrom;  

(iii)    as to the stockholder giving the notice, any Proposed Nominee and any Stockholder Associated 
Person,  

(A)    the class, series and number of all shares of stock or other securities of the corporation or 
any affiliate thereof (collectively, the “Company Securities”), if any, which are owned (beneficially or of record) by such stockholder, 
Proposed Nominee or Stockholder Associated Person, the date on which each such Company Security was acquired and the investment intent 
of such acquisition, and any short interest (including any opportunity to profit or share in any benefit from any decrease in the price of such 
stock or other security) in any Company Securities of any such person,  
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(B)    the nominee holder for, and number of, any Company Securities owned beneficially but not 

of record by such stockholder, Proposed Nominee or Stockholder Associated Person, and  

(C)    whether and the extent to which such stockholder, Proposed Nominee or Stockholder 
Associated Person, directly or indirectly (through brokers, nominees or otherwise), is subject to or during the last six months has engaged in 
any hedging, derivative or other transaction or series of transactions or entered into any other agreement, arrangement or understanding 
(including any short interest, any borrowing or lending of securities or any proxy or voting agreement), the effect or intent of which is to (I) 
manage risk or benefit of changes in the price of Company Securities for such stockholder, Proposed Nominee or Stockholder Associated 
Person or (II) increase or decrease the voting power of such stockholder, Proposed Nominee or Stockholder Associated Person in the 
corporation or any affiliate thereof disproportionately to such person's economic interest in the Company Securities; and  

(D)    any substantial interest, direct or indirect (including, without limitation, any existing or 
prospective commercial, business or contractual relationship with the corporation), by security holdings or otherwise, of such stockholder, 
Proposed Nominee or Stockholder Associated Person, in the corporation or any affiliate thereof, other than an interest arising from the 
ownership of Company Securities where such stockholder, Proposed Nominee or Stockholder Associated Person receives no extra or special 
benefit not shared on a pro rata basis by all other holders of the same class or series;  

(iv)    as to the stockholder giving the notice, any Stockholder Associated Person with an interest or 
ownership referred to in clauses (ii) or (iii) of this paragraph (3) of this Section 12(a) and any Proposed Nominee,  

(A)    the name and address of such stockholder, as they appear on the corporation's stock ledger, 
and the current name and business address, if different, of each such Stockholder Associated Person and any Proposed Nominee and  

(B)    the investment strategy or objective, if any, of such stockholder and each such Stockholder 
Associated Person who is not an individual and a copy of the prospectus, offering memorandum or similar document, if any, provided to 
investors or potential investors in such stockholder and each such Stockholder Associated Person;  

(v)    the name and address of any person who contacted or was contacted by the stockholder giving the 
notice or any Stockholder Associated Person about the Proposed Nominee or other business proposal prior to the date of such stockholder's 
notice; and  

(vi)    to the extent known by the stockholder giving the notice, the name and address of any other 
stockholder supporting the nominee for election or reelection as a director or the proposal of other business on the date of such stockholder's 
notice.  

(4) Such stockholder's notice shall, with respect to any Proposed Nominee, be accompanied by a certificate executed 
by the Proposed Nominee (i) certifying that such Proposed Nominee (a) is not, and will not become, a party to any agreement, arrangement or 
understanding with any person or entity other than the corporation in connection with service or action as a director that has not been disclosed 
to the corporation and (b) will serve as a director of the corporation if elected; and (ii) attaching a completed Proposed Nominee questionnaire 
(which questionnaire shall be provided by the corporation, upon request, to the stockholder providing the notice and shall include all 
information relating to the Proposed Nominee that would be required to be disclosed in connection with the solicitation of proxies for the 
election of the Proposed Nominee as a director in an election contest (even if an election contest is not involved), or would otherwise be 
required in connection with such solicitation, in each case pursuant to Regulation 14A (or any successor provision) under the Exchange Act and 
the rules thereunder, or would be required pursuant to the rules of any national securities exchange on which any securities of the corporation 
are listed or over-the-counter market on which any securities of the corporation are traded).  

(5) Notwithstanding anything in the second sentence of paragraph (a)(2) of this Section 12 to the contrary, in the 
event that the number of directors to be elected to the Board of Directors is increased and there is no public announcement by the corporation 
naming all of the nominees for director or specifying the size of the increased Board of Directors at least 100 days prior to the first anniversary 
of the preceding year's annual meeting, a stockholder's notice required by this Section 12(a) shall also be considered timely, but only with 
respect to nominees for any new positions created by such increase, if it shall be delivered to the secretary at the principal executive office of 
the corporation not later than the close of business on the tenth day following the day on which such public announcement is first made by the 
corporation.  

(6) For purposes of this Section 12, “Stockholder Associated Person” of any stockholder shall mean (i) any 
person acting in concert with such stockholder, (ii) any beneficial owner of shares of stock of the corporation owned of  
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record or beneficially by such stockholder (other than a stockholder that is a depositary) and (iii) any person that directly, or indirectly through 
one or more intermediaries, controls, or is controlled by, or is under common control with, such stockholder or such Stockholder Associated 
Person.  

(b) Only such business shall be conducted at a special meeting of stockholders as shall have been brought before the meeting 
pursuant to the corporation's notice of meeting. Nominations of individuals for election to the Board of Directors may be made at a special 
meeting of stockholders at which directors are to be elected (i) pursuant to the corporation's notice of meeting, (ii) by or at the direction of the 
Board of Directors or (iii) provided that the Board of Directors has determined that directors shall be elected at such special meeting, by any 
stockholder of the corporation who is a stockholder of record both at the time of giving of notice provided for in this Section 12(b) and at the 
time of the special meeting, who is entitled to vote at the meeting and who has complied with the notice procedures set forth in this Section 12
(b). In the event the corporation calls a special meeting of stockholders for the purpose of electing one or more directors to the Board of 
Directors, any such stockholder may nominate an individual or individuals (as the case may be) for election to such position as specified in the 
corporation's notice of meeting, if the stockholder's notice containing the information required by paragraphs (a)(3) and (4) of this Section 12 
shall be delivered to the secretary at the principal executive office of the corporation not earlier than the close of business on the 120 th day prior 
to such special meeting and not later than the close of business on the later of the 90 th day prior to such special meeting or the tenth day 
following the day on which public announcement is first made of the date of the special meeting and of the nominees proposed by the Board of 
Directors to be elected at such meeting. In no event shall the public announcement of a postponement or adjournment of a special meeting to a 
later date or time commence a new time period for the giving of a stockholder's notice as described above.  

(c) (1) If information submitted pursuant to this Section 12 by any stockholder proposing a nominee for election as a director 
or any proposal for other business at a meeting of stockholders shall be inaccurate in any material respect, such information may be deemed not 
to have been provided in accordance with this Section 12. Any such stockholder shall notify the corporation of any inaccuracy or change 
(within two Business Days of becoming aware of such inaccuracy or change) in any such information. Upon written request by the secretary or 
the Board of Directors, any such stockholder shall provide, within five Business Days of delivery of such request (or such other period as may 
be specified in such request), (A) written verification, satisfactory, in the discretion of the Board of Directors or any authorized officer of the 
corporation, to demonstrate the accuracy of any information submitted by the stockholder pursuant to this Section 12, and (B) a written update 
of any information (including, if requested by the corporation, written confirmation by such stockholder that it continues to intend to bring such 
nomination or other business proposal before the meeting) submitted by the stockholder pursuant to this Section 12 as of an earlier date. If a 
stockholder fails to provide such written verification or written update within such period, the information as to which written verification or a 
written update was requested may be deemed not to have been provided in accordance with this Section 12.  

(2) Only such individuals who are nominated in accordance with the procedures set forth in this Section 12 shall be 
eligible for election by stockholders as directors and only such business shall be conducted at a meeting of stockholders as shall have been 
brought before the meeting in accordance with the procedures set forth in this Section 12. The chairman of the meeting shall have the power to 
determine whether a nomination or any business proposed to be brought before the meeting was made or proposed, as the case may be, in 
accordance with the procedures set forth in this Section 12 and, if any proposed nomination or business is not in compliance with this Section 
12, to declare that such nomination or proposal shall be disregarded.  

(3) For purposes of this Section 12, “public announcement” shall mean disclosure in a press release reported by the 
Dow Jones News Service, Associated Press or comparable news or wire service or in a document publicly filed by the corporation with the 
Securities and Exchange Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act.  

(4) Notwithstanding the foregoing provisions of this Section 12, a stockholder shall also comply with all applicable 
requirements of state law and of the Exchange Act and the rules and regulations thereunder with respect to the matters set forth in this Section 
12. Nothing in this Section 12 shall be deemed to affect any rights of stockholders to request inclusion of proposals in, nor any rights of the 
corporation to omit a proposal from, the corporation's proxy statement pursuant to Rule 14a-8 under the Exchange Act.  

ARTICLE III  

DIRECTORS  

Section 1. Beginning at such time as the corporation has more than one stockholder, the number of directors which shall 
constitute the whole Board of Directors shall be not less than eight (8) nor more than twelve (12). At any regular meeting or at any special 
meeting called for that purpose, a majority of the entire Board of Directors may increase or decrease the number of directors, from time to time, 
within the limits above specified, provided that the number thereof shall never be less than the minimum number required by the Maryland 
General Corporation Law, and further provided that the tenure of office of a  
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director shall not be affected by any decrease in the number of directors. If the Board of Directors is classified, one class of directors shall be 
elected at each annual meeting of stockholders, and each director elected shall hold office until his successor is elected and qualifies. Directors 
need not be stockholders.  

Section 2. Vacancies and newly created directorships resulting from any increase in the authorized number of directors may 
be filled by a majority of the directors then in office, though less than a quorum, and the directors so chosen shall hold office until the next 
annual meeting of stockholders and until their successors are duly elected and qualify. Any director or directors may be removed from office at 
any time at a meeting called expressly for that purpose, but only by the affirmative vote of the holders of at least two-thirds of all the votes 
entitled to be cast by the stockholders generally in the election of directors, and, if the Board of Directors is classified, only for cause.  

Section 3. The business of the corporation shall be managed by its Board of Directors which may exercise all such powers of 
the corporation and do all such lawful acts and things as are not by statute or by the corporation's charter or by these bylaws expressly directed 
or required to be exercised or done by the stockholders.  

MEETINGS OF THE BOARD OF DIRECTORS  

Section 4. The Board of Directors of the corporation may hold meetings, both regular and special, either within or without the 
State of Maryland.  

Section 5. The annual meeting of the Board of Directors shall be held immediately after the adjournment of the annual 
meeting of stockholders and at the place where such annual meeting shall have been held, and no notice of such meeting shall be necessary to 
the newly elected directors.  

Section 6. Regular meetings of the Board of Directors may be held without notice at such time and at such place as shall from 
time to time be determined by the Board of Directors.  

Section 7. Special meetings of the Board of Directors may be called by the chairman of the board or the president on two 
days' notice to each director, by mail, courier, facsimile or telegram. Special meetings shall be called by the president or secretary in like 
manner and on like notice on the written request of a director.  

Section 8. At all meetings of the Board of Directors, a majority of directors shall constitute a quorum for the transaction of 
business and the act of a majority of the directors present at any meeting at which there is a quorum shall be the act of the Board of Directors, 
except as may be otherwise specifically provided by statute or by the corporation's charter. If a quorum shall not be present at any meeting of 
the Board of Directors, the directors present thereat may adjourn the meeting from time to time, without notice other than announcement at the 
meeting, until a quorum shall be present.  

Section 9. Unless otherwise restricted by the corporation's charter or these bylaws, any action required or permitted to be 
taken at any meeting of the Board of Directors or of any committee thereof may be taken without a meeting, if prior to such action a written 
consent thereto is signed by all members of the Board of Directors or of such committee, as the case may be, and such written consent is filed 
with the minutes of proceedings of the Board of Directors or such committee.  

Section 10. At any meeting of the Board of Directors or any committee thereof at which all of the directors or members of the 
committee shall be present, any business may be transacted, regardless of whether such business falls within the purpose or purposes for which 
such meeting may have been called, and regardless of the fact that no notice whatever was given of the holding of such meeting.  

Section 11. Members of the Board of Directors or any committee thereof may participate in a meeting by means of a 
conference telephone or similar communications equipment if all persons participating in the meeting can hear each other at the same time. 
Participation in a meeting by these means shall constitute presence in person at the meeting.  

COMMITTEES OF DIRECTORS  

Section 12. The Board of Directors may, by resolution passed by a majority of the whole Board of Directors, designate one or 
more committees, each committee to consist of one or more directors of the corporation, which, to the extent permitted by applicable law and 
provided in the resolution, shall have and may exercise the powers of the Board of Directors in the management of the business and affairs of 
the corporation and may authorize the seal of the corporation to be affixed to all papers which may require it. Such committee or committees 
shall have such name or names as may be determined from time to time by resolution adopted by the Board of Directors. At any meeting of a 
committee, a majority of the committee members shall  
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constitute a quorum for the transaction of business and the act of a majority of the members of the committee present at any meeting at which 
there is a quorum shall be the act of the committee, except as may be otherwise specifically provided by statute or by the corporation's charter. 
If a quorum shall not be present at any meeting of a committee, the committee members present thereat may adjourn the meeting from time to 
time, without notice other than announcement at the meeting, until a quorum shall be present.  

Section 13. Each committee shall keep regular minutes of its meetings and report the same to the Board of Directors when 
required.  

COMPENSATION OF DIRECTORS  

Section 14. The directors may be paid their expenses, if any, of attendance at each meeting of the Board of Directors or any 
committee thereof and may be paid a fixed sum for attendance at each meeting of the Board of Directors or any committee thereof or receive 
stated compensation as director. No such payment shall preclude any director from serving the corporation in any other capacity and receiving 
compensation therefor.  

Section 15. The Board of Directors may appoint such retired members of the Board of Directors to the nonvoting position of 
director emeritus and/or honorary chairman as it shall deem appropriate who shall thereafter hold their offices or agencies, as the case may be, 
for such term and shall exercise such powers and perform such duties as shall be determined from time to time by the Board of Directors.  

Section 16. Directors emeritus and honorary chairmen may be paid their expenses of attendance at such meetings of the 
Board of Directors or any committee thereof as they attend and such allowances or expenses as may be incurred while performing duties or 
responsibilities as directed by the Board of Directors.  

ARTICLE IV  

NOTICES  

Section 1. Notices to stockholders shall be in writing and delivered as provided in Article II of these bylaws. Notices to 
directors shall be in writing and delivered personally or by mail, facsimile, courier or telegram. Notice by mail shall be deemed to be given 
when deposited in the U.S. mail addressed to the person at his post office address as it appears on the records of the corporation, with postage 
thereon prepaid.  

Section 2. Whenever any notice is required to be given under the provisions of any statute or of the corporation's charter or of 
these bylaws, a waiver thereof in writing, signed by the person or persons entitled to such notice either before or after the time stated therein, 
shall be deemed equivalent to the giving of such notice. Neither the business to be transacted at nor the purpose of any meeting need be set 
forth in the waiver of notice, unless specifically required by statute. The attendance of any person at any meeting shall constitute a waiver of 
notice of such meeting, except where such person attends solely for the express purpose of objecting to the transaction of any business at the 
meeting on the ground that meeting is not lawfully called or convened.  

ARTICLE V  

OFFICERS  

Section 1. The officers of the corporation shall be elected by the Board of Directors and shall be a chairman of the board, a 
president, one or more vice presidents, a secretary, a treasurer, a controller and, if deemed advisable by the Board of Directors, a secretary-legal 
counsel. Two or more offices except president and vice president may be held by the same person except that where the offices of president and 
secretary are held by the same person, such person shall not hold any other office.  

Section 2. The Board of Directors, at its first meeting after each annual meeting of stockholders, shall elect a chairman of the 
board, a president, one or more vice presidents, a secretary, a treasurer, a controller and, if it deems advisable, an assistant secretary/law.  

Section 3. The Board of Directors may appoint such other officers, including, without limitation, one or more assistant 
secretaries, assistant secretaries, assistant treasurers, assistant controllers and such agents as it shall deem necessary who shall hold their offices 
or agencies, as the case may be, for such terms and shall exercise such powers and perform such duties as shall be determined from time to time 
by the Board of Directors.  
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Section 4. The salaries of all officers and agents of the corporation shall be fixed by the Board of Directors and no officer 

shall be prevented from receiving such salary or other compensation by reason of the fact that he is also a director.  

Section 5. The officers of the corporation shall hold office until their successors are chosen and qualify or until their death, 
resignation or removal. Any officer elected or appointed by the Board of Directors may be removed at any time by the affirmative vote of a 
majority of the Board of Directors then in office. Any vacancy occurring in any office of the corporation shall be filled by the Board of 
Directors.  

THE CHAIRMAN OF THE BOARD  

Section 6. The chairman of the board shall preside at all meetings of the Board of Directors and shall have such other duties 
and powers as may be assigned to him by the Board of Directors from time to time.  

THE PRESIDENT  

Section 7. The president shall be the chief executive officer of the corporation and shall exercise general supervision over the 
business and fiscal affairs and policy of the corporation, and shall have such other duties and powers as may be assigned to him by the Board of 
Directors from time to time. He shall preside at all meetings of the stockholders and, in the absence, death or other inability to act of the 
chairman of the board, he shall have and exercise the powers and duties of the chairman of the board.  

THE VICE-PRESIDENTS  

Section 8. The vice-president, or if there is more than one, the vice-presidents, in the order determined by the Board of 
Directors, shall, in the absence or disability of the president, perform the duties and exercise the powers of the president and shall perform such 
other duties and have such other powers as the Board of Directors may from time to time prescribe.  

THE SECRETARY AND ASSISTANT SECRETARIES  

Section 9. The secretary shall attend all meetings of the Board of Directors and all meetings of the stockholders and record all 
the proceedings of the meetings of the corporation and of the Board of Directors in a book to be kept for that purpose and shall perform like 
duties for the committees thereof when required. He shall give, or cause to be given, notice of all meetings of the stockholders and special 
meetings of the Board of Directors, and shall perform such other duties as may be prescribed by the Board of Directors, the chairman of the 
board or the president, under whose supervision he shall be. He shall have custody of the corporate seal of the corporation and he, or an 
assistant secretary, shall have authority to affix the same to any instrument requiring it, and when so affixed it may be attested by his signature 
or by the signature of such assistant secretary. The Board of Directors may give general authority to any other officer to affix the seal of the 
corporation and to attest the affixing by his signature.  

Section 10. The assistant secretary, or if there is more than one, the assistant secretaries, in the order determined by the Board 
of Directors, shall, in the absence or disability of the secretary, perform the duties and exercise the powers of the secretary and shall perform 
such other duties and have such other powers as the Board of Directors may from time to time prescribe.  

Section 11. The assistant secretary shall, in addition to the duties of assistant secretary described above, give legal advice and 
assistance as called upon to do so by any officer of the corporation and shall generally oversee and supervise the legal affairs of the corporation 
as the Board of Directors may from time to time prescribe.  

THE TREASURER AND ASSISTANT TREASURERS  

Section 12. The treasurer shall have the custody of the corporate funds and securities and shall deposit all monies and other 
valuable effects in the name and to the credit of the corporation, in such depositories as may be designated by the Board of Directors; he shall 
review the disbursement of funds of the corporation in the manner specified by the Board of Directors, making certain that there are proper 
vouchers supporting such disbursements, and shall render to the chairman of the board, the president and the Board of Directors, whenever 
required, an accurate account of all his transactions as treasurer; he shall give the corporation a bond, if required by the Board of Directors, in a 
sum and with one or more sureties satisfactory to the Board of Directors, for the faithful performance of the duties of his office and for the 
restoration to this corporation in case of his death, resignation, retirement or removal from office, of all papers, vouchers, money and other 
property of whatever kind in his possession or under his control belonging to the corporation.  
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Section 13. In the absence or disability of the treasurer, the duties and powers of the treasurer shall be performed and 

exercised by such assistant treasurer elected or appointed by the Board of Directors as shall be determined by the Board of Directors.  

THE CONTROLLER AND ASSISTANT CONTROLLERS  

Section 14. The controller shall have the custody of the books and accounting records belonging to the corporation; he shall 
disburse the funds of the corporation in the manner specified by the Board of Directors, preparing proper vouchers for such disbursements and 
shall render to the chairman of the board, the president and to the Board of Directors, whenever required, an accurate account of all his 
transactions as controller and a statement of the financial condition of the corporation; he shall give the corporation a bond, if required by the 
Board of Directors, in a sum and with one or more sureties satisfactory to the Board of Directors, for the faithful performance of the duties of 
his office and for the restoration to the corporation, in the case of his death, resignation, retirement or removal from office, of all books, papers, 
vouchers and other property of whatever kind in his possession or under his control belonging to the corporation.  

Section 15. In the absence or disability of the controller, the duties and powers of the controller shall be performed and 
exercised by such assistant controller elected or appointed by the Board of Directors as shall be determined by the Board of Directors.  

ARTICLE VI  

CERTIFICATES OF STOCK  

Section 1. Every holder of stock in the corporation shall be entitled to have a certificate, signed by, or in the name of the 
corporation by, the chairman of the board or the president or a vice-president and by the treasurer or an assistant treasurer, or the secretary or an 
assistant secretary of the corporation, certifying the number of shares of each class of stock owned by him in the corporation.  

Section 2. If a certificate is countersigned (a) by a transfer agent other than the corporation or its employee or (b) by a 
registrar other than the corporation or its employee, any other signature on the certificate may be a facsimile. In case any officer or officers who 
have signed, or whose facsimile signature or signatures have been used on, any such certificate or certificates shall cease to be such officer or 
officers of the corporation, whether because of death, resignation or otherwise, before such certificate or certificates have been delivered by the 
corporation, such certificate or certificates may nevertheless be adopted by the corporation and be issued and delivered as though the person or 
persons who signed such certificate or certificates or whose facsimile signature or signatures have been used thereon had not ceased to be such 
officer or officers of the corporation.  

LOST CERTIFICATES  

Section 3. The Board of Directors may direct a new certificate or certificates to be issued in place of any certificate or 
certificates theretofore issued by the corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that fact by 
the person claiming the certificate of stock to be lost, stolen or destroyed. When authorizing such issue of a new certificate or certificates, the 
Board of Directors may, in its discretion and as a condition precedent to the issuance thereof, require the owner of such lost, stolen or destroyed 
certificate or certificates, or his legal representative, to advertise the same in such manner as it shall require and/or to give the corporation a 
bond in such sum as it may direct as indemnity against any claim that may be made against the corporation with respect to the certificate 
alleged to have been lost, stolen or destroyed.  

TRANSFERS OF STOCK  

Section 4. Upon surrender to the corporation or any transfer agent of the corporation of a certificate for stock duly endorsed 
or accompanied by proper evidence of succession, assignment or authority to transfer, the corporation shall issue a new certificate to the person 
entitled thereto, cancel the old certificate and record the transaction upon its books.  

Section 5. Notwithstanding the foregoing, transfers of shares of stock shall be subject in all respects to the corporation's 
charter.  

CLOSING OF TRANSFER BOOKS; RECORD DATES  

Section 6. The Board of Directors may close the stock transfer books of the corporation for a period not more than 20 days, 
and not less than 10 days, preceding the date of any meeting of stockholders or for a period not more than 20 days  
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preceding the date for payment of any dividend or the date for the allotment of rights or the date when any change or conversion or exchange of 
stock shall go into effect or in connection with obtaining the consent of stockholders for any purpose.  

Section 7. In lieu of closing the stock transfer books as described above, the Board of Directors may fix in advance a date, not 
more than 90 days, and not less than 10 days, preceding the date of any meeting of stockholders, and not more than 90 days preceding the date 
for payment of any dividend or the date for the allotment of rights or the date when any change or conversion or exchange of stock shall go into 
effect or in connection with obtaining the consent of stockholders for any purpose, as a record date for the determination of the stockholders 
entitled to notice of, and to vote at, any such meeting, and any adjournment thereof, or entitled to receive payment of any such dividend, or to 
any such allotment of rights, or to exercise the rights in respect of any such change, conversion or exchange of capital stock, or to give such 
consent, and in such case such stockholders and only such stockholders as shall be stockholders of record on the date so fixed, shall be entitled 
to such notice of, and to vote at, such meeting and any adjournments thereof, or to receive payment of such dividend, or to receive such 
allotment of rights, or to exercise such rights, or to give such consent, as the case may be, notwithstanding any transfer of any stock on the 
books of the corporation after any such record date fixed as described above.  

Section 8. If no record date is fixed and the stock transfer books are not closed for the determination of stockholders, (a) the 
record date for the determination of stockholders entitled to notice of or to vote at a meeting of stockholders shall be the close of business on 
the day on which the notice of meeting is mailed or the 30 th day before the meeting, whichever is the closer date to the meeting; and (b) the 
record date for the determination of stockholders entitled to receive payment of a dividend or an allotment of any other rights shall be the close 
of business on the day on which the resolution of the directors declaring the dividend or allotment of rights is adopted.  

Section 9. When a determination of stockholders entitled to vote at any meeting of stockholders has been made as provided in 
this section, such determination shall apply to any adjournment thereof, except when (a) the determination has been made through the closing 
of the transfer books and the stated period of closing has expired or (b) the meeting is adjourned to a date more than 120 days after the record 
date fixed for the original meeting, in either of which cases a new record date shall be determined as set forth herein.  

REGISTERED STOCKHOLDERS  

Section 10. The corporation shall be entitled to recognize the exclusive right of a person registered on its books as the owner 
of any share of stock to receive dividends, and to vote as such owner, and shall not be bound to recognize any equitable or other claim to or 
interest in such share on the part of any other person, whether or not it shall have express or other notice thereof, except as otherwise provided 
by the laws of the State of Maryland.  

ARTICLE VII  

GENERAL PROVISIONS  

DIVIDENDS  

Section 1. Dividends and other distributions upon the stock of the corporation, subject to any provisions of any statute and the 
corporation's charter, may be authorized and declared by the Board of Directors at any regular or special meeting. Dividends and other 
distributions may be paid in cash, in property, or in shares of stock of the corporation, subject to the provisions of any statute and the 
corporation's charter.  

CORPORATE OBLIGATIONS  

Section 2. All contracts, deeds, mortgages, leases or instruments shall be signed by the chairman of the board or by the 
president (or, in their absence or inability to act, by such officers as may be designated by the Board of Directors) and by the secretary or an 
assistant secretary; provided, however, that the Board of Directors may authorize any other officer or officers, agent or agents, to enter into any 
contract or execute and deliver any instrument in the name of, and on behalf of, the corporation, and such authority may be general or confined 
to specific instances.  

Section 3. All checks, drafts or other orders for the payment of money, bonds, notes or other evidences of indebtedness issued 
in the name of the corporation shall be signed by such officer or officers or agent or agents of the corporation, and in such manner, as shall 
from time to time be determined by resolution of the Board of Directors.  
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FISCAL YEAR  

Section 4. The fiscal year of the corporation shall begin on the first day of January in each year.  

SEAL  

Section 5. The corporate seal shall have inscribed thereon the name of the corporation, the year of its incorporation and the 
words “Incorporated Maryland.” The seal may be used by causing it or a facsimile thereof to be impressed or affixed or reproduced or 
otherwise. Whenever the corporation is permitted or required to affix its seal to a document, it shall be sufficient to meet the requirements of 
any law, rule or regulation relating to a seal to place the word “(SEAL)” adjacent to the signature of the person authorized to execute the 
document on behalf of the corporation.  

ARTICLE VIII  

INDEMNIFICATION  

Section 1. Any person who is a present or former director, officer or employee of the corporation and who is made a party to 
any proceeding (which term shall include any threatened, pending or completed action, suit or proceeding, whether civil, criminal, 
administrative or investigative) by reason of such person's service in such capacity or as a director, officer, partner, trustee or employee of any 
other corporation, partnership, joint venture, trust, employee benefit plan or other enterprise which he served as such at the request of the 
corporation shall (to the fullest extent permitted by Maryland law in effect from time to time) be indemnified by the corporation against all 
judgments, penalties, fines, settlements and reasonable expenses actually incurred by him in connection with such proceeding, unless it shall be 
established that (a) the act or omission of such person was material to the matter giving rise to the proceeding and was committed in bad faith 
or was the result of active and deliberate dishonesty or (b) such person actually received an improper personal benefit in money, property or 
services or (c) in the case of any criminal proceeding, such person had reasonable cause to believe that the act or omission was unlawful. The 
corporation may, with the approval of the Board of Directors, provide such indemnification to a person who served a predecessor of the 
corporation in any of the capacities described above and to any agent of the corporation or a predecessor of the corporation.  

Section 2. Except as provided in Section 1 above, the termination of any proceeding by judgment, order or settlement shall 
not create a presumption that a director, officer or employee did not meet the applicable standard of conduct. The termination of any 
proceeding by conviction or upon a plea of nolo contendere or its equivalent shall create a rebuttable presumption that a director, officer or 
employee did not meet the applicable standard of conduct.  

Section 3. Except where a person has been successful, on the merits or otherwise, in the defense of any proceeding described 
above, any indemnification hereunder shall be made only after: (a) the Board of Directors (acting by a majority vote of a quorum consisting of 
directors not, at the time, parties to such proceeding or, if such a quorum cannot be obtained, then by a majority vote of a duly designated 
committee of the board consisting solely of two or more directors not, at the time, parties to such proceeding) determines that such person has 
met the applicable standard of conduct; (b) special legal counsel (selected by the Board of Directors or a committee of the board by vote as set 
forth in clause (a) or as otherwise permitted by Maryland law) determines that such person has met such standard of conduct; or (c) the 
stockholders determine that such person has met such standard of conduct.  

Section 4. Reasonable expenses incurred by a person who is a party to a proceeding may be paid or reimbursed by the 
corporation in advance of the final disposition of the proceeding upon receipt by the corporation of: (a) a written affirmation by the person of 
the person's good faith belief that the standard of conduct has been met; and (b) a written undertaking by or on behalf of the person to repay the 
amount if it is ultimately determined that the standard of conduct has not been met.  

Section 5. The indemnification and advancement of expenses provided or authorized hereunder shall not be deemed 
exclusive of any other rights to which any person may be entitled under the corporation's charter, these bylaws, a resolution of stockholders or 
directors, an agreement or otherwise, both as to action in an official capacity and as to action in another capacity while holding such office. 
Indemnification provided hereunder shall, in the case of death of a director, officer or employee, inure to the benefit of his heirs, executors or 
other lawful representatives.  

Section 6. Neither the amendment nor the repeal of this Article, nor the adoption or amendment of any other provisions of 
these bylaws or of the corporation's charter inconsistent with this Article, shall apply to or affect in any respect the applicability of this Article 
with respect to any act or failure to act which occurred prior to such amendment, repeal or adoption.  
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ARTICLE IX  

AMENDMENTS  

Section 1. The Board of Directors shall have the exclusive power to make, alter or repeal these bylaws. These bylaws may be 
altered or repealed at any regular meeting of the Board of Directors or at any special meeting of the Board of Directors if notice of such 
alteration or repeal is contained in the notice of such special meeting.  
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EXHIBIT 4.1 
 

A MENDMENT NO. 1 TO RIGHTS AGREEMENT  

This Amendment No. 1 (this “ Amendment ”), is entered into as of August 13, 2013, to amend that certain Rights Agreement, dated as 
of August 31, 2012 (the “ Rights Agreement ”), between A. M. Castle & Co., a Maryland corporation (the “ Company ”), and American Stock 
Transfer & Trust Company, LLC, a limited liability trust company organized under the laws of the State of New York (the “ Rights Agent ”).  

WHEREAS, on August 13, the Board of Directors of the Company (the “ Board ”) determined it is in the best interests of the 
Company and its stockholders to amend the Rights Agreement on the terms set forth herein; and  

WHEREAS, in accordance with Section 27 of the Rights Agreement, the Company, by action of the Board, may from time to time 
supplement or amend the Rights Agreement in a writing signed by the Company and the Rights Agent.  

NOW, THEREFORE, the Company and the Rights Agent agree as follows:  

1. Section 7(a) of the Rights Agreement is hereby amended and restated in its entirety as follows:  
(a) Subject to Sections 7(e) and 9(c) hereof, prior to (i) the Close of Business on August 30, 2014 (the “ Final Expiration 
Date” ), or (ii) the time at which the Rights are redeemed as provided in Section 23 hereof or (iii) the time at which the 
Rights are exchanged as provided in Section 11(c) hereof (the earlier of (i), (ii), and (iii) being the “Expiration Date” ), the 
registered holder of any Right Certificate may exercise the Rights evidenced thereby in whole or in part at any time after the 
Distribution Date (except as provided herein) upon surrender of the Right Certificate, with the form of election to purchase 
on the reverse side thereof duly executed, to the Rights Agent at the principal corporate trust office of the Rights Agent, 
together with payment of the Purchase Price for each share of Preferred Stock as to which the Rights are exercised.  

 

 

 

 

 

* * * * *  
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2.  All references to “August 30, 2013” in Exhibits B and C to the Rights Agreement shall be deemed to have been modified to 
be references to “August 30, 2014”.  

3.  Except as otherwise set forth herein, the Rights Agreement and the exhibits thereto shall remain in full force and effect in all 
respects without any modification.  

4.  This Amendment shall be deemed to be a contract made under the laws of the State of Maryland and for all purposes shall be 
governed by and construed in accordance with the laws of such State applicable to contracts made and to be performed 
entirely within such State.  

5.  This Amendment may be executed in any number of counterparts and each of such counterparts shall for all purposes be 
deemed to be an original, and all such counterparts shall together constitute but on and the same instrument.  



 
IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed as of the date and year first above 

written.  
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Attest:     A. M. CASTLE & CO.  

      

By:  /s/ Robert J. Perna     By:  /s/ Scott F. Stephens  

   Name: Robert J. Perna        Name: Scott F. Stephens  

   Title: VP, General Counsel & Secretary        Title: VP, Finance and CFO  

      

Attest:     
AMERICAN STOCK TRANSFER & TRUST COMPANY, 
LLC  

      

By:  /s/ Leicia Savinetti     By:  /s/ Paula Caroppoll  

   Name: Leicia Savinetti        Name: Paula Caroppoll  

   Title: Relationship Manager, VP        Title: Senior Vice President  



EXHIBIT 99.1 
 

 

 
FOR IMMEDIATE RELEASE  
TUESDAY, AUGUST 13, 2013  
 

A. M. Castle & Co. Announces Corporate Governance Actions  
 
OAK BROOK, IL, August 13 th - 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  
 

 

 
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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A.M. CASTLE & CO.  
1420 Kensington Road Suite 

220 
Oak Brook, IL 60523 

P: (847) 455-7111 
F: (847) 241-8171 

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     

•  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  



 

◦ 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%  
 

 
“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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•  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  

•  Lower days sales in inventory to less than 150 days by 2013 year end and less than 120 days by the end of 2014. 


