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Registraion No. 3z-
As filed with the Securities and Exchange Commissin May 13, 2011

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

FORM S-8

REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

A.M.CASTLE & CO.

(Exact name of Registrant as specified in its @nprt

MARYLAND 36-087916C
(State or other jurisdiction of incporation of organization (I.R.S. Employer Identification No

3400 North Wolf Road
Franklin Park, lllinois 60131
(Address and Zipcode of Principal Executive Offjces

2008 A. M. CASTLE & CO. OMNIBUS INCENTIVE PLAN
(formerly known as the A. M. Castle & Co. 2008 Riestd Stock, Stock Option and Equity Compensalftan)
(Full title of the plan)

Robert J. Pern Copy to:
Vice President, General Counsel and Secre Helen R. Friedli, P.C
A. M. Castle & Co McDermott Will & Emery LLP
3400 North Wolf Roar 227 West Monroe Stre
Franklin Park, lllinois 6013 Chicago, lllinois 6060t

(Name and address of agent for serv

(847) 455-7111
(Telephone number, including area code, of agargdovice)

Indicate by check mark whether the Registrantlésge accelerated filer, an accelerated filer, aaccelerated filer, or a smaller reporting comp&se the definitions of “large accelerated
filer,” “accelerated filer” and “smaller reportirgompany” in Rule 12b-2 of the Exchange Act. (Check):

Large accelerated fileid Accelerated filer
Nor-accelerated filer I (Do not check if a smaller reporting compa Smaller reporting company]




CALCULATION OF REGISTRATION FEE

Title of Securities to be Amount to be registered (1) Proposed maximum offering price per Proposed maximum aggregate offering Amount of registration fee
Registerec share (2 price (2)
Common Stock, par value 750,000 shares $18.00 $13,500,000 $1,567.35

$0.01 per shar

1) This Registration Statement covers 750, shares of the Registr{ s Common Stock under the 2008 A. M. Castle & Conius Incentive Plan (formerly known as the A. Mas@e &
Co. 2008 Restricted Stock, Stock Option and Eq@iynpensation Plan) (as amended, the “Plan”). Rnitso Rule 416(c) under the Securities Act of 13&3amended (“Securities Act”),
this Registration Statement also relates to sugbt@rminate amount of interests to be offered t gorsuant to the Pla

2) Pursuant to Rule 457(h), estimated solely for tpse of computing the registration fee, basedh §i8B.0C per share, which is the average of the high andslies prices of tk
Registrar’'s Common Stock reported on the New York Stock Emghaon May 9, 201!




PART Il

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
This Registration Statement relates to the 20081 ACastle & Co. Omnibus Incentive Plan (formerlyoln as the A. M. Castle & Co. 2008 Restricted St&thck Option and Equity Compensa
Plan) which was amended and restated as of Aprik@&1, among other things, to increase the nurabshares of Common Stock authorized and reserveisgaance thereunder by 750,
shares. Pursuant to General Instruction E of Fordq tBe Registration Statement on Form S-8 relatinthe plan (File No. 33354915) filed by the Registrant with the Securigesl Exchanc
Commission is incorporated herein by reference.

Item 5. Interests of Named Expertsand Counsel.

Robert J. Perna, Vice President, General CoumsklScretary of the Registrant, has delivered ani@pto the effect that the shares of Common Stmkered by this Registrati
Statement when issued will be legally issued, fplyd and norassessable. As of the date hereof, Mr. Perna io&ilgf owns 12,275 shares of the Registrant's Comi@tock and has options
acquire an additional 13,200 shares of the Regisr&€ommon Stock.

Item 8. Exhibits.

Reference is made to the Exhibit Index.




SIGNATURES

Pursuant to the requirements of the SecuritiesthAetRegistrant certifies that it has reasonalbempls to believe that it meets all the requiremfantiling on Form S-8 and has
duly caused this Registration Statement to be digmeits behalf by the undersigned, thereunto dulyrorized, in the City of Franklin Park, Statdllifiois, on May 13, 2011.

A.M.CASTLE & CO.

By: /s/ Michael H. Goldber

Name: Michael H. Goldbert
Title: President and Chief Executive Offic

KNOW ALL PERSONS BY THESE PRESENTS, that each penshose signature appears below constitutes gmairgp, Michael H. Goldberg and Robert J. Pernd,each of them,
or hertrue and lawful attorneys-in-fact and agefds him or her and in his or her name, place atehd in any and all capacities, to sign any ahérabndments (including posffective
amendments) to this Registration Statement, affitktthe same, with all exhibits thereto, and otdecuments in connection therewith, with the Sei@sriand Exchange Commission and any
regulatory authority, granting unto said attornay$act and agents full power and authority to do gedorm each and every act and thing requisite rewkssary to be done in and abou
premises, as fully to all intents and purposeseasrtshe might or could do in person, hereby raifyand confirming all that said attorneysfact and agents may lawfully do or cause to be dry
virtue thereof.

Pursuant to the requirements of the SecuritiesthAis,Registration Statement has been signed bfotlesving persons in the capacities indicated oayM 3, 2011.

Signature Title
/s/ Michael H. Goldber President, Chief Executive Officer and Direc
Michael H. Goldberg (Principal Executive Officer
/sl Scott F. Stephet Vice President and Chief Financial Offic
Scott F. Stephens (Principal Financial Officer)
/s/ Patrick R. Andersc Vice President, Controller and Chief AccountingiCéf
Patrick R. Anderson (Principal Accounting Officer)
/s/ Brian P. Anderso Director and Chairman of the Boe

Brian P. Anderson

/sl Thomas A. Donahc Director
ThomasA. Donahoe

/s/ Ann M. Drake Director
Ann M. Drake
/s/ Patrick J. Herbert, | Director

Patrick J. Herbert, I11

/sl Terrence J. Keatir Director
Terrence J. Keating

/s/ James D. Kell Director
JamesD. Kelly
/s/ Pamela Forbes Lieberm Director

Pamela Forbes Lieberman

/s/ John McCartne Director
John McCartney

/sl Michael Simpso Director
Michael Simpson




A. M. CASTLE & CO.

EXHIBIT INDEX
TO
FORM S-8 REGISTRATION STATEMENT

Exhibit Number Description
a1 Articles of Incorporation of the Registrant (incorpted herein by reference to Appendix D of theifeant’s Definitive Proxy Statement filed with tl@mmission
: on March 23, 2001,
4.2 By-Laws of the Registrant (incorporated herein &fgrence to Exhibit 3.2 of the Registrant’s QuéytBeport on Form 10-Q for the period ended June2809 filed
with the Commission on July 30, 200
5.1 Opinion of General Counse
23.1 Consent of Deloitte & Touche LLI
23.2 Consent of General Counsel (included in the opifiled as Exhibit 5.1)
24.1 Powers of Attorney (set forth on signature pa
99.1 2008 A. M. Castle & Co. Omnibus Incentive Plan igierly known as the A. M. Castle & Co. 2008 RestdcStock, Stock Option and Equity Compensation)Rian

Amended and Restated as of April 28, 2011 (incareat herein by reference to Exhibit 10.30 of thgifeant's Current Report on Form 8-K filed witte th
Commission on May 3, 2011




EXHIBIT 5.1

May 13, 2011
A. M. Castle & Co.

3400 North Wolf Road
Franklin Park, lllinois 60131

Re: A. M. Castle & Co. Registration Statement omi&-8

Ladies and Gentlemen:

| have acted as General Counsel to A. M. Castleo& & Maryland corporation (the_“ Compal)y in connection with the proposed filing with the 8ettes and Exchange Commission unde!
Securities Act of 1933, as amended, of a Registreitatement on Form S-8 (the " Registration Stetefi) for the purpose of registering 750,000 sharbke (tShare$) of Common Stock, $0.(

par value per share, of the Company, for issuandernthe 2008 A. M. Castle & Co. Omnibus Incenfilan (formerly known as the A.M. Castle & Co. 2(R&stricted Stock, Stock Option ¢
Equity Compensation Plan) (as amended and restaet Plan”).

In connection herewith, | have examined such imsémnts, documents and records which | have deenfmdarg and necessary for the purposes of the apewpressed herein. In such examina
| have assumed the following: (a) the authentioftpriginal documents and the genuineness of giiatures; (b) the conformity to the originals dfdcuments submitted to us as copies; and (i
truth, accuracy, and completeness of the informatiepresentations, and warranties contained ineb@rds, documents, instruments, and certifioaebave reviewed.

Based upon and subject to the foregoing qualificeti assumptions and limitations and the furthaitditions set forth below, | hereby advise you (thatmy opinion, all corporate proceedi
necessary for the authorization, issuance andetgliof the Shares have been duly taken and, wiseredsin accordance with the provisions of the PRla@ Shares will be validly issued, fully p
and nonassessable.

| do not express any opinion herein concerninglamyother than the General Corporation Law of tteteSof Maryland, which includes those statutomgvisions and the reported judicial decisi
interpreting such laws, and | express no opinioitls respect to the laws of any other jurisdiction.

| consent to the filing of this opinion as an exhtb the Registration Statement and | consentéouse of my name wherever it appears in the Ratist Statement. In giving this consent, | dc
hereby admit that | come within the category ofspes whose consent is required under Section ReoSecurities Act of 1933, as amended, or the rmesregulations of the Securities
Exchange Commission thereunder.

I do not find it necessary for the purposes of tgmion, and accordingly | do not purport to colierein, the application of the securities or “Biley” laws of the various states to the issuance
sale of the Shares.

This opinion is limited to the specific issues adried herein, and no opinion may be inferred ofieéthbeyond that expressly stated herein. | assumebligation to revise or supplement
opinion should the General Corporation Law of that&Sof Maryland be changed by legislative actjadjcial decision or otherwise or any future deyeleent cause any change or modifice
herein.

Very truly yours,
s/ Robert J. Perna

Robert J. Perna
Vice President, General Counsel and Secretary



EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is Begistration Statement on Forn8$f our reports dated March 11, 2011, relatinth® consolidated financial statements of A.M. GaétlCo
and subsidiaries (the “Company”), and the effectass of the Company's internal control over finahogporting, appearing in the Annual Report onnkdil0OK of A.M. Castle & Co. an
subsidiaries for the year ended December 31, 2010.

/s/ Deloitte & Touche LLF
Chicago, lllinois
May 13, 2011




