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Item 3.03

Material Modification to Rights of Security Holders.

On December 28, 2020, A.M. Castle & Co., a Maryland corporation (the “Company”) filed articles of amendment with the State Department of Assessments
and Taxation of Maryland with an effective time of 5:00p.m. Eastern Time on December 29, 2020 (the “Effective Time”) whereby, pursuant to Section 2-309
(e) of the Maryland General Corporation Law (the “MGCL”), (i) each 10 shares of its outstanding shares of common stock, par value $0.01 per share (the
“Common Stock”) outstanding as of the effective date of the reverse stock split was combined into one whole share of Common Stock and (ii) the number of
issued and outstanding shares of Common Stock was simultaneously and correspondingly reduced (collectively, the “Reverse Stock Split”). No fractional
shares of Common Stock were issued as a result of the Reverse Stock Split. As permitted by Section 2-214(a)(4) of the MGCL, in lieu of issuing fractional
shares to any stockholder as a result of the Reverse Stock Split, the Company will make a cash payment in an amount equal to $0.70 per pre-split share of
Common Stock to any stockholder that would otherwise hold a fractional share after giving effect to the Reverse Stock Split.
A copy of the amendment effecting the Reverse Stock Split is filed herewith as Exhibit 3.1 and is incorporated herein by reference.
Stockholders of record who owned less than 10 shares of Common Stock prior to the Reverse Stock Split will be cashed out and will no longer be
stockholders of the Company.
Item 8.01

Other Events.

The Company has completed the previously announced Reverse Stock Split. In lieu of issuing fractional shares to any stockholder as a result of the Reverse
Stock Split, the Company will make a cash payment in an amount equal to $0.70 per pre-split share of Common Stock to any stockholder that would
otherwise hold a fractional share after giving effect to the Reverse Stock Split. Shares of Common Stock held by stockholders of record owning fewer than 10
pre-split shares of Common Stock at the close of business on December 29, 2020 have been cancelled, and such stockholders will receive a cash payment of
$0.70 per pre-split share of Common Stock. For more information regarding the Reverse Split, please refer to the Disclosure Statement filed with the
Securities and Exchange Commission (the “Commission”) on November 16, 2020 and furnished to stockholders. In addition, a final amendment to the Rule
13E-3 Transaction Statement on Schedule 13E-3, which was previously filed with the Commission, will be filed shortly to report the results of the Reverse
Split.
After giving effect to the Reverse Split, the Company’s Common Stock will begin trading on or about December 30, 2020 under the new CUSIP number
148411408. It is anticipated that the Company’s Common Stock will continue to trade under the symbol “CTAM” on the OTC Pink Open Market, a
centralized electronic quotation service for over-the-counter securities.
As permitted by Section 12(g)(4) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), following determination by the Company that
the number of stockholders of record of the Company’s Common Stock is fewer than 300, the Company intends to file with the Commission a Certification
and Notice of Termination of Registration Under Section 12(g) of the Securities Exchange Act of 1934 on Form 15 (the “Form 15”). The Form 15 will notify
the Commission of the withdrawal of the Company’s Common Stock from registration under Section 12(g) of the Exchange Act in accordance with Rule
12g-4(a)(1) under the Exchange Act. OTC Pink Open Market (the “Pink Sheets”), a centralized electronic quotation service for over-the-counter securities. As
a result, the Company’s obligation to file periodic reports, including its quarterly and annual reports, has been suspended immediately. The deregistration is
expected to become effective 90 days after filing of the Form 15. There can be no assurance that any trading market for the Company’s Common Stock will
exist after the Company has filed the Form 15.
At the Effective Time, the respective conversion rates of the Company’s 3.00% / 5.00% Convertible Senior Secured PIK Toggle Notes Due 2024 (the “2024
Notes”) and 5.00% / 7.00% Convertible Senior Secured PIK Toggle Notes due 2022 (the “2022 Notes”) automatically adjusted as follows:
x

the conversion rate of the 2024 Notes adjusted from 2.1939631 shares of Common Stock per $1.00 principal amount of such notes to 0.21939631
shares of Common Stock per $1.00 principal amount of such notes; and

x

the conversion rate of the 2022 Notes adjusted from 0.2654 shares of Common Stock per $1.00 principal amount of such notes to 0.02654 shares of
Common Stock per $1.00 principal amount of such notes.
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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.
A. M. CASTLE & CO.

December 31, 2020

By: /s/ Jeremy Steele
Jeremy Steele
Senior Vice President, General Counsel & Secretary

Exhibit 3.1
A. M. CASTLE & CO.
ARTICLES OF AMENDMENT
THIS IS TO CERTIFY THAT:
FIRST: The charter of A. M. Castle & Co., a Maryland corporation (the “Corporation”), is hereby amended to provide that every ten shares
of Common Stock, $0.01 par value per share (“Common Stock”), of the Corporation that were issued and outstanding immediately prior to the Effective
Time (as defined below) shall be combined into one issued and outstanding share of Common Stock, $0.10 par value per share. No fractional shares of
Common Stock will be or remain issued upon such amendment and each stockholder otherwise entitled to a fractional share shall be entitled to receive in lieu
thereof cash in an amount equal to $0.70 multiplied by the number of pre-split shares of Common Stock held by such stockholder with respect to which a
fractional share would otherwise have been issued.
SECOND: The amendment to the charter of the Corporation as set forth in Article FIRST has been duly approved by a majority of the Board
of Directors of the Corporation as required by law. The amendment set forth in Article FIRST is limited to a change expressly authorized by Section 2-309(e)
(2) of the Maryland General Corporation Law (the “MGCL”) to be made without action by the stockholders of the Corporation.
THIRD: The charter of the Corporation is hereby amended, effective immediately after the Effective Time, to decrease the par value of
the shares of Common Stock issued and outstanding immediately after the Effective Time from $0.10 per share to $0.01 per share.
FOURTH : The amendment to the charter of the Corporation as set forth in Article THIRD has been duly approved by a majority of the
entire Board of Directors of the Corporation as required by law. Pursuant to Section 2-605(a)(2) of the MGCL, no stockholder approval was required.
FIFTH: There has been no increase in the authorized stock of the Corporation effected by the amendments to the charter of the
Corporation as set forth above.
SIXTH: These Articles of Amendment shall become effective at 5:00 p.m., Eastern Time, on December 29, 2020 (the “Effective
Time”).
SEVENTH: The undersigned officer acknowledges these Articles of Amendment to be the corporate act of the Corporation and, as to all
matters or facts required to be verified under oath, the undersigned officer 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]

IN WITNESS WHEREOF, the Corporation has caused these Articles of Amendment to be executed in its name and on its behalf by its
th
President and Chief Executive Officer and attested to by its Secretary on this 28 day of December, 2020.
ATTEST:

A. M. CASTLE & CO.

/s/ Jeremy T. Steele
Jeremy T. Steele
Secretary

By: /s/ Marec E. Edgar
Marec E. Edgar
President and Chief Executive Officer

