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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-K/A

(Amendment No. 1)

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended December 31, 2012

Commission File Number: 1-5415

A. M. CASTLE & CO.

(Exact name of registrant as specified in its arart

Maryland 36-0879160
(State or other jurisdiction of incorporation oganization) (I.LR.S. Employer Identification )o.
1420 Kensington Road, Suite 220, Oak Brook, lllinsi 60523
(Address of principal executive offices) (Zipde)

Registrant's telephone number, including area codg847) 455-7111

Securities registered pursuant to Section 12(b) diie Act:

Title of each class Name of each exchange on which registered
Common Stock - $0.01 par value New York Stock Exchange

Securities registered pursuant to Section 12(g) ¢fie Act: None

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405edB#turities Act.  Yedd No

Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 ord) %f the Act.
Yes O No

Indicate by check mark whether the registrant @b tiled all reports required to be filed by Secti® or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for ssbbrter period that the registrant was requirediléosuch reports), and (2) has b
subject to such filing requirements for the pastfgs. YesX No O

Indicate by check mark whether the registrant lusnitted electronically and posted on its corpokéfieb site, if any, every Interactive D
File required to be submitted and posted pursuaRRule 405 of Regulation B-during the preceding 12 months (or for such sgoerioc
that the registrant was required to submit and pach files). Yes[x] No O

Indicate by check mark if disclosure of delinquéifdrs pursuant to Iltem 405 of RegulationKSis not contained herein, and will not
contained, to the best of registrant's knowledgelgfinitive proxy or information statements incorated by reference in Part Ill of this Fc
10-K or any amendment to this Form 10-K1

Indicate by check mark whether the registrant iarge accelerated filer, an accelerated filer, a-axcelerated filer, or a smaller repor!
company. See the definitions of “large accelerdiled” “accelerated filer” and “smaller reportingpmpany” in Rule 12[2 of the Exchanc
Act. (check one):




Large Accelerated Filer O Accelerated Filer

Non-Accelerated Filer O Smaller Reporting Company O

Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the Bxgje Act). YesO No

The aggregate market value of the voting and ndmg@ommon equity held by naaffiliates computed by reference to the price aictvithe
common equity was last sold, or the average bidasked price of such common equity, as of theldastness day of the registrant's n

recently completed second fiscal quarter is $1851313.

The number of shares outstanding of the registranthmon stock on March 1, 2013 was 23,209,38%shar

DOCUMENTS INCORPORATED BY REFERENCE

Documents Incorporated by Reference Applicable Part of Form 10-K

Portions of the registrant's definitive Proxy Shag¢at for the Part 11l
Annual Meeting of Stockholders to be April 25, 2013




EXPLANATORY NOTE

A. M. Castle & Co. (the “Company”) is filing thissAendment No. 1 (the “Amendment”) to its Annual Remm Form 10K for the fiscal yee
ended December 31, 2012, as filed with the Seesrdind Exchange Commission (“SEC”) on March 1132@e “Original Filing”),solely
for the purpose of correcting a typographical eiroiExhibit 23.2, Consent of Grant Thornton LLPgtfConsent”).The Consent in tt
Original Filing incorrectly identified the date &rant Thornton LLP's audit report as February 211,32 The correct date of the audit re
included in the Original Filing is February 18, 3)aAnd a new consent with the correct date is fiewith as Exhibit 23.2.

Pursuant to Rule 12b5 promulgated under the Securities Exchange A&B8#, as amended, this Amendment also includeslabits, nev
certifications of the Chief Executive Officer arftetChief Financial Officer required by Sections 20®2 906 of the Sarban€&sdey Act of
2002.

Except as described above, no other changes ang bede to the Company's Original Filing. This Acheent does not reflect eve
occurring after the Original Filing and does notdify, update or change the disclosures containgdarOriginal Filing in any way other th
as described in this Explanatory Note. Accordingilys Amendment should be read in conjunction it Original Filing and the Compan
filings made with the SEC subsequent to the dasoh Original Filing.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&{the Securities Exchange Act of 1934, the regigthas duly caused this Amendment
1 to Annual Report on Form 10-K/A to be signed tsrbehalf by the undersigned, thereunto duly aigbdr

A. M. Castle & Co.
(Registrant)

By: /sl Patrick R. Anderson

Patrick R. Anderson, Vice President-
Controller and Chief Accounting Officer

(Principal Accounting Officer)

Date: June 25, 2013




EXHIBIT INDEX

The following exhibits are filed herewith or incamated herein by reference:

Exhibit No. Description Page

2.1 Stock Purchase Agreement dated as of August 14 B@Gand among A. M. Castle & Co. and Tran -
Holdings #2, LLC. Filed as Exhibit 2.1 to Form 8filked August 17, 2006. Commission File No. 1-5415.

2.2 Stock Purchase Agreement, dated November 9, 2@1dnd among A.M. Castle & Co., Mr. Paul Soren -
Mr. Jerry Willeford, and Tube Supply, Inc. Filed Bghibit 2.1 to Form & filed November 15, 201:
Commission File No. 1-5415.

2.3 Agreement and Amendment, dated December 15, 201and among A.M. Castle & Co., Mr. P: -
Sorensen, Mr. Jerry Willeford, Tube Supply, IncdaaM. Castle & Co. (Canada) Inc. Filed as Exhibi2
to Form 8-K filed November 15, 2011. Commissiorefilo. 1-5415.

2.4 Second Amendment to the Stock Purchase Agreematet] danuary 13, 2012, by and among A. M. C -
& Co., Mr. Paul Sorensen, Mr. Jerry Willeford, amdbe Supply, LLC (as successor in interest to 1
Supply Inc.). Incorporated by reference to Exhibg to the Company's Form43A filed with the SEC o
May 25, 2012. Commission File No. 333-180662.

25 Third Amendment to the Stock Purchase Agreemenigddilay 11, 2012, by and among A. M. Castl -
Co., Mr. Paul Sorensen, Mr. Jerry Willeford, andb&uSupply, LLC (as successor in interest to 1
Supply Inc.). Incorporated by reference to Exhibit to the Company's Form42A filed with the SEC o
May 25, 2012. Commission File No. 333-180662.

2.6 Fourth Amendment to the Stock Purchase AgreemexteddSeptember 13, 2012 by and among A -
Castle & Co., Mr. Paul Sorensen, Mr. Jerry Willefoand Tube Supply, LLC (as successor in inteie
Tube Supply Inc.).

2.7 Fifth Amendment to the Stock Purchase Agreemengddslovember 14, 2012 by and among A. M. Ci -
& Co., Mr. Paul Sorensen, Mr. Jerry Willeford, amdbe Supply, LLC (as successor in interest to 1
Supply Inc.).

3.1 Articles of Restatement of the Charter of the Comypfiled with the State Department of Assessment -

Taxation of Maryland on April 27, 2012. Filed ashibit 3.1 to Quarterly Report on Form T@For the
period ended March 31, 2012, which was filed on Mag012. Commission File No. 1-5415.

3.2 By-Laws of the Company as amended on October 28, 26l as Exhibit 3.2 to Quarterly Report -
Form 10Q for the period ended September 30, 2010, which filed on November 5, 2010. Commiss
File No. 1-5415.

3.3 Articles Supplementary of the Company. Filed asiBEikt8.1 to Form 8A filed on September 6, 201 -

Commission File No. 1-5415.

4.1 Indenture, dated as of December 15, 2011, among Eadtle & Co., the Guarantors, U.S. Bank Nati -
Association, as trustee and U.S. Bank National gission, as collateral agent. Filed as Exhibit #. Form
8-K filed November 15, 2011. Commission File Nob415.

4.2 Indenture, dated as of December 15, 2011, betwebh Sastle & Co., the Guarantors and U.S. B -
National Association, as trustee. Filed as Exhdbt to Form & filed November 15, 2011. Commissi
File No. 1-5415.

4.3 Rights Agreement, dated as of August 31, 2012,rd, lzetween A.M. Castle & Co. and American St -

Transfer & Trust Company, LLC, as Rights AgenteBilas Exhibit 4.1 to Form B-filed on August 31
2012. Commission File No. 1-05415.



10.1* A. M. Castle & Co. 1995 Director Stock Option Pl&iled as Exhibit A to Proxy Statement filed Marg|
1995. Commission File No. 1-5415.

10.2* A. M. Castle & Co. 1996 Restricted Stock and St@gkion Plan. Filed as Exhibit A to Proxy Staterr
filed March 8, 2006. Commission File No. 1-5415.
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10.9*

10.10*
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10.12*

10.13*

10.14*

10.15*

10.16*
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A. M. Castle & Co. 2000 Restricted Stock and St@gkion Plan. Filed as Appendix B to Proxy Staten
filed March 23, 2001. Commission File No. 1-5415.

A. M. Castle & Co. 2004 Restricted Stock, Stocki@piand Equity Compensation Plan. Filed as ExHit
to Proxy Statement filed March 12, 2004. Commisside No. 1-5415.

A. M. Castle & Co. 2008 Restricted Stock, Stocki@ptand Equity Compensation Plan, as amendec
restated as of December 9, 2010. Filed as ExhibiR5L to Annual Report on Form KB-filed on
December 15, 2010. Commission File No. 1-5415.

Form of Restricted Stock Award Agreement under A.Qdstle & Co. 2008 Restricted Stock, Stock Og
and Equity Compensation Plan. Filed as Exhibit 1@dlAnnual Report on Form 1-for the period ende
December 31, 2008, which was filed on March 12,2@bmmission File No. 1-5415.

Form of Performance Share Award Agreement undeMACastle & Co. 2008 Restricted Stock, St
Option and Equity Compensation Plan. Filed as EkHiB.12 to Annual Report on Form X0for the
period ended December 31, 2008, which was fileMarch 12, 2009. Commission File No. 1-5415.

A. M. Castle & Co. Directors Deferred Compensati®lan, as amended and restated as of Octob
2008. Filed as Exhibit 10.13 to Annual Report onrrrdlOK for the period ended December 31, 2(
which was filed on March 12, 2009. Commission Niz 1-5415.

A. M. Castle & Co. Supplemental 401(k) Savings &alirement Plan, as amended and restated, effi
as of January 1, 2009. Filed as Exhibit 10.14 towsal Report on Form 1R- for the period ende
December 31, 2008, which was filed on March 12,2@ommission File No. 1-5415.

A. M. Castle & Co. Supplemental Pension Plan, asratad and restated, effective as of January 1,.
Filed as Exhibit 10.15 to Annual Report on FormKL@r the period ended December 31, 2008, which
filed on March 12, 2009. Commission File No. 1-5415

First Amendment to the A. M. Castle & Co. Supplemméd01(k) Savings and Retirement Plan, exec
April 15, 2009 (as effective April 27, 2009). Filess Exhibit 10.1 to Form B-filed on April 16, 2009
Commission File No. 1-5415.

Form of A.M. Castle & Co. Indemnification Agreemeot be executed with all directors and exect
officers. Filed as Exhibit 10.16 to Form 8-K filed July 29, 2009. Commission File No. 1-5415.

Form of Restricted Stock Award Agreement under A.Qdstle & Co. 2008 Restricted Stock, Stock O
and Equity Compensation Plan. Filed as Exhibit 0@®Form 8K filed on March 24, 2010. Commissi
File No. 1-5415.

Form of Performance Share Award Agreement undeMACastle & Co. 2008 Restricted Stock, St
Option and Equity Compensation Plan. Filed as BkHiB.21 to Form & filed on March 24, 201(
Commission File No. 1-5415.

Form of Incentive Stock Option Award Agreement undleM. Castle & Co. 2008 Restricted Stock, St
Option and Equity Compensation Plan. Filed as BEkHib.22 to Form & filed on March 24, 201(
Commission File No. 1-5415.

Form of NonQualified Stock Option Award Agreement under A. Ghstle & Co. 2008 Restricted Sto
Stock Option and Equity Compensation Plan. FiletEasibit 10.23 to Form & filed on March 24, 201(
Commission File No. 1-5415.

Form of Non-Employee Director Restricted Stock Asva@rgreement. Filed as Exhibit 10.1 to FornK8-

filed on April 27, 2010. Commission File No. 1-5415



10.18* Form of Amended and Restated Change of Controlégent for all executive officers other than the C
Filed as Exhibit 10.24 to Form 8-K filed on Sept&nB1, 2010. Commission File No. 1-5415.

10.19* Form of Amended and Restated Severance Agreemeeikéxutive officers other than the CEO. Filec
Exhibit 10.26 to Form 8-K filed on December 23, @0Commission File No. 1-5415.
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CEO Change in Control Agreement, as amended atatedsDecember 22, 2010. Filed as Exhibit 10.2
Form 8-K filed on December 23, 2010. Commissioe Nb. 1-5415.

CEO Employment/NortGompetition Agreement, as amended and restated nilere??2, 2010. Filed
Exhibit 10.28 to Form 8-K filed on December 23, @0Commission File No. 1-5415.

Form of Performance Share Award Agreement, adoptacth 2, 2011, under A.M. Castle & Co. 2(
Restricted Stock, Stock Option and Equity Compeasa®lan. Filed as Exhibit 10.29 to FormK8filed
March 8, 2011. Commission File No. 1-5415.

2008 A. M. Castle & Co. Omnibus Incentive Planaasended and restated as of April 28, 2011. File
Exhibit 10.30 to Form 8-K filed May 3, 2011. Comsitn File No. 1-5415.

Stephen V. Hooks Executive Retention and Severakmeement, dated October 27, 2011. Filec
Exhibit 10.31 to Form 8-K filed November 1, 201lor@mission File No. 1-5415.

Pledge and Security Agreement, dated as of Decetihe&2011, by A.M. Castle & Co., and its subsidis
that are party thereto, in favor of U.S. Bank NagibAssociation, as collateral agent, for the bitréfthe

Secured Parties. Filed as Exhibit 10.1 to Form fdd€l November 15, 2011. Commission File No. 1-5415

Intercreditor Agreement, dated as of December 0%12among Wells Fargo Bank, National Associal
in its capacity as administrative and collateraérggfor the First Lien Secured Parties and U.S.kt
National Association, a national banking assocmtia its capacity as trustee and collateral agenthe
Second Lien Secured Parties. Filed as Exhibit idForm 8K filed November 15, 2011. Commission F
No. 1-5415.

Registration Rights Agreement, dated as of Decerhbg?011, between A.M. Castle & Co., the Guara
and Jefferies & Company, Inc., as initial purchaser the benefit of the Holders of the Notes. &ikes
Exhibit 10.3 to Form 8-K filed November 15, 201lor@mission File No. 1-5415.

Loan and Security Agreement, dated December 151,26¢ and among A.M. Castle & Co., Tran:
Metals Corp., Advanced Fabricating Technology, LLGliver Steel Plate Co., Paramont Mact
Company, LLC, Total Plastics, Inc., Tube Supply,d,LA.M. Castle & Co. (Canada) Inc., Tube Sug
Canada ULC, the other Loan Parties party theréw)eénders which are now or which hereafter beca
party thereto, and Wells Fargo Bank, National Ag#gmn, a national banking association, in its ayaas
administrative agent and collateral agent for SettuParties. Filed as Exhibit 10.4 to FornK&iled
November 15, 2011. Commission File No. 1-5415.

Employment Agreement, dated November 9, 2011, hy lzetween A. M. Castle & Co. and Mr. P
Sorensen. Filed as Exhibit 10.29 to Quarterly ReparForm 10Q for the period ended June 30, 2(
which was filed on August 7, 2012. Commission Nz 1-5415.

Form of Retention Bonus Agreement for certain ekgeuofficers in connection with CEO leaders
transition, dated May 14, 2012. Filed as Exhibit3D0to Quarterly Report on Form {@<or the periot
ended June 30, 2012, which was filed on Augus0Z22Commission File No. 1-5415.

Amendment to Employment Agreement, dated May 302208y and between A. M. Castle & Co. and
Paul Sorensen. Filed as Exhibit 10.31 to QuartBeyport on Form 1@ for the period ended June
2012, which was filed on August 7, 2012. Commisstda No. 1-5415.

Employment Offer Letter dated October 10, 2012wkeen A.M. Castle & Co. and Mr. Scott Dolan. Fi
as Exhibit 10.32 to Form 8-K/A filed October 15,120 Commission File No. 1-5415.

Form of Restricted Stock Unit Award Agreement betwé.M. Castle & Co. and Mr. Scott Dolan. Filec
Exhibit 10.33 to Form 8-K/A filed October 15, 20X2ommission File No. 1-5415.



10.34* Form of Severance Agreement between A.M. Castleo&add Mr. Scott Dolan. Filed as Exhibit 10.3¢
Form 8-K/A filed October 15, 2012. Commission RWle. 1-5415.




Exhibit No. Description Page
10.35* Form of Change of Control Agreement between A.Mst@a& Co. and Mr. Scott Dolan. Filed as Exh -
10.35 to Form 8-K/A filed October 15, 2012. ComrussFile No. 1-5415.
10.36* Offer of Chief Commercial Officer dated December 2812, between A.M. Castle & Co. and Mr. Bl -
Tiffany. Filed as Exhibit 10.36 to Form 8-K filedduary 22, 2013. Commission File No. 1-5415.
21.1+ Subsidiaries of Registrant. -
23.1+ Consent of Deloitte & Touche LLP. -
23.2 Consent of Grant Thornton LLP. EX-1
31.1 CEO Certification Pursuant to Section 302 of thebh8aes Oxley Act of 2002. EX-2
31.2 CFO Certification Pursuant to Section 302 of theb&aes Oxley Act of 2002. EX-3
32.1 CEO and CFO Certification Pursuant to Section 90Bi® Sarbanes Oxley Act of 2002. EX-4
101.INS++ XBRL Instance Document. -
101.SCH++ XBRL Taxonomy Extension Schema Document. -
101.CAL++ XBRL Taxonomy Calculation Linkbase Document. -
101.DEF++ XBRL Taxonomy Extension Definition Linkbase Docurhen -
101.LAB++ XBRL Taxonomy Label Linkbase Document. -
101.PRE++ XBRL Taxonomy Presentation Linkbase Document. -

* These agreements are considered a compensatory plan or arrangement.
+  Previoudly filed.
++  Previously furnished.



EXHIBIT 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We have issued our report dated February 18, 2018, respect to the consolidated financial stateiser Kreher Steel Company, LL
included in the Annual Report of A.M. Castle & Can Form 10K for the year ended December 31, 2012. We heremgent to th
incorporation by reference of said report in thegiRigation Statements of A.M. Castle & Co. on F@ (File No. 333-02519, 3387254
333-106709 and 333-142337, effective April 15, 1,9896ril 30, 2002, July 01, 2003 and April 24, 200&spectively) and on Form &{File
No. 3230545, 33-37818, 333-118030, 333-118031, 333-154383-160942, and 33B74174 effective August 21, 1989, Novembel
1990, August 09, 2004, August 09, 2004, Octobe2808, July 31, 2009, and May 13, 2011, respegtjvel

/sl GRANT THORNTON LLP
Chicago, lllinois

March 11, 2013

EX-1-



EXHIBIT 31.1

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

[, Scott J. Dolan, certify that:

| have reviewed this Amendment No. 1 to the dairReport on Form 10-K/A of A. M. Castle & Co. éthCompany”); and

Based on my knowledge, this report does not cor@ajnuntrue statement of a material fact or omgtéde a material fact necess

to make the statements made, in light of the cistances under which such statements were madmisieading with respect to t
period covered by this report.

Date: June 25, 2013

/sl Scott J. Dolan
Scott J. Dolan

President and Chief Executive Officer
(Principal Executive Officer)

EX-2-



EXHIBIT 31.2

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

I, Scott F. Stephens, certify that:

1. | have reviewed this Amendment No. 1 to the dairReport on Form 10-K/A of A. M. Castle & Co. éthCompany”); and

2. Based on my knowledge, this report does not cor@ajnuntrue statement of a material fact or omgtéde a material fact necess

to make the statements made, in light of the cistances under which such statements were madmisieading with respect to t
period covered by this report.

Date: June 25, 2013

/sl Scott F. Stephens

Scott F. Stephens

Vice President and Chief Financial Officer
(Principal Financial Officer)

EX-3-



EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the accompanying Amendment Ntm the Annual Report of A. M. Castle & Co. (thedi@pany") on Form 1&/A for the
period ending December 31, 2012 (the "Report") tiStdolan, President and Chief Executive Offigierincipal Executive Officer) and Sc
F. Stephens, Vice President and Chief Financiat@ff(Principal Financial Officer) of the Comparmlg hereby certify, pursuant to 18 U.<£
Section 1350, as adopted to section 906 of theaBadhOxley Act of 2002, that to the best of hisvideadlge:

1. The Report fully complies with the requiremenitsection 13(a) or 15(d) of the Securities ExgeAct of 1934; and
2. The information contained in the Report fairly prets, in all material aspects, the financial cdoditand results of operations of -
Company.

/s/ Scott J. Dolan

Scott J. Dolan

President and Chief Executive Officer
June 25, 2013

/sl Scott F. Stephens

Scott F. Stephens

Vice President and Chief Financial Officer
June 25, 2013

This certification accompanies the Report purstiaugt 906 of the Sarbané&xley Act of 2002 and shall not be deemed filedh® Compan
for purposes of Section 18 of the Securities ExgkaAct of 1934, as amended, or otherwise subjethéoliability of that section. Th
certification shall also not be deemed to be inomaped by reference into any filing under the Siiesr Act of 1933, as amended, or
Securities Exchange Act of 1934, as amended, exodpe extent that the Company specifically incogtes it by reference.

EX-4-



