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The information in this prospectus supplement and the accompanying prospectus is not complete and may be changed. This
prospectus supplement and the accompanying prospectus are not an offer to sell nor do they seek an offer to buy these securities
in any jurisdiction where the offer or sale is not permitted.

Filed Pursuant to Rule 424(b)(5
Registration Number 333414233°
SUBJECT TO COMPLETION, DATED MAY 14, 2007

Prospectus Supplement
(To Prospectus dated May 11, 2007)

4,347,826 Shares

A. M. Castle & Co.

Common Stock

This is a public offering of common stock of A. Kastle & Co. We are selling 2,347,826 shares ofraom
stock and the selling stockholders identified iis irospectus supplement are selling an additi2;@0,000 shares.
We will not receive any of the proceeds from thie &d the shares by the selling stockholders.

Our common stock is traded on the American StoathBrge and the Chicago Stock Exchange under the
symbol “CAS.” We have applied to list our commoacst on the New York Stock Exchange under the symbol
“CAS” and intend to delist our common stock frone fBhicago Stock Exchange and no longer trade on the
American Stock Exchange. On May 11, 2007, therkgstrted sale price of our common stock on the Acaar
Stock Exchange was $31.93 per share.

Investing in our common stock involves a high degeeof risk. See “Risk Factors” beginning on
page S-6 of this prospectus supplement.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or
disapproved of these securities or passed upon tadequacy or accuracy of this prospectus supplement the
accompanying prospectus. Any representation to theontrary is a criminal offense.

Per Share  Total

Public offering price $ $
Underwriting discoun $ $
Offering proceeds to us, before exper $ $
Offering proceeds to selling stockholders, befoqgemse: $ $

We have granted the underwriters an option forreogeof 30 days to purchase up to 652,174 additishares
of our common stock on the same terms and conditenforth above to cover over-allotments, if any.

The underwriters expect to deliver the shares ofroon stock to purchasers on or about , 2007.

Joint Book-Running Lead Managers

William Blair & Company Jefferies & Company

KeyBanc Capital Markets Davenport & Company LLC

The date of this prospectus supplement is May07z
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You should rely only on the information contained o incorporated by reference in this prospectus supiement
and the accompanying prospectus. We have not, ande underwriters have not, authorized any other persn
to provide you with different information. If anyon e provides you with different or inconsistent inforation,
you should not rely on it. Offers to sell, and sdtitations of offers to buy, shares of our common etk are
being made only in jurisdictions where offers andales are permitted. The information contained or
incorporated by reference in this prospectus supphaent and the accompanying prospectus is current asf the
respective dates such information is presented. Ouiusiness, financial condition, results of operatios and
prospects may have changed since those dates.
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Market data and industry statistics used in this ppspectus supplement and the accompanying prospectaie
based on independent industry publications and othrgoublicly available information. Neither we nor the
underwriters have independently verified, and neitler we nor the underwriters guarantee, the accuracyf any
of this information. Accordingly, you should not place undue reliance on this information.

Unless otherwise indicated or the context otherwiseequires, in this prospectus supplement:
¢ “A. M. Castle” the “Company” “we” “us” and“our” refer to A. M. Castle & Co. and its subsidiaries;

* “Transtar” refers to Transtar Intermediate Holdings #2, Inc. and its subsidiaries, a leading suppliesf
high performance aluminum alloys to the aerospaceral defense industries, which we acquired on
September 5, 2006;

« the information in this prospectus supplement andhe accompanying prospectus assumes that the
underwriters do not exercise their option to purchae additional shares of common stocl
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is forospectus supplement, which describes thefapeci
terms of this offering. The second part, the accamymg prospectus, gives more information, sometgth
may not apply to this offering or may have beenaied in the first part of this prospectus. If tlesctiption of
this offering or any other matter varies betwees finospectus supplement and the accompanying grasp
you should rely on the information in this prospscsupplement.

PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information caredi elsewhere or incorporated by reference in this
prospectus supplement. Because this is only a siynindoes not contain all the information thatushould
consider before investing in our common stock. &muld read the entire prospectus supplement and
accompanying prospectus carefully, especially “Higktors” beginning on page S-6, the Unaudited Pro
Forma Condensed Combined Financial Information wétspect to the Transtar acquisition, incorporatgd
reference into this prospectus supplement or tl@mpanying prospectus, and our consolidated firanci
statements and related notes, incorporated by egiee into this prospectus supplement or the accayipg
prospectus, before making an investment decision.

Our Company

We believe that we are a leading distributor araVioler of processed specialty metals and plasties t
wide range of commercial customers serving pridighe North American market, but with a signifitly
growing global presence. We focus on engineeredspadialized grades of materials including specialt
stainless steel, aluminum, high performance niakels and titanium, in a variety of forms suchbass,
tubing, extrusions, plates, sheets and coil. Wéoparprocessing services to meet customer requinésne
such as cutting, grinding, shearing, heat treatingning and annealing. We also distribute a wialeety of
plastics and offer value-added plastics serviceh a8 cutting, bending and forming.

We operate as an intermediary between our divedsfustomer base and primary materials producers.
We purchase metals and plastics from many producdassge lots that we hold in distribution centarttil
sold, usually in smaller quantities and often veittime value-added processing services performedal@ity
to provide quick delivery of a wide variety of spgty metals and plastics products, together with o
processing capabilities, reduces our customerdl t@erder the large quantities required by prodgenills
or to perform additional material processing sesidAs a result, our services are an integral compoof our
customers’ supply chain management.

Our diversified customer base includes Fortuned&@fpanies as well as thousands of medium and
smaller sized firms, with no single customer repnéimig more than 3% of our 2006 net sales. Weilligt
metals across a broad range of industries includargspace and defense, oil and gas, mining angy hea
earth-moving equipment, power generation and tr@amafion. We distribute plastics to a variety dafik
marine, transportation and general manufacturirsgorners. We serve our customers from 62 metals and
plastic service centers in North America and Europe

We significantly expanded our capabilities and eosr base in the aerospace and defense market
through our acquisition of Transtar in SeptembéI&dranstar is a leading supplier of high-perfanoea
aluminum alloys in the aerospace and defense iridsssupporting the ongoing requirements of those
markets with a broad range of inventory, procesaimdj supply chain services. As a result of thisueition,
we have expanded access to aerospace customeasemnees to cross-sell our other products intogrosvth
market. The acquisition expanded our customer dadaleepened our relationships with large aluminum
mills, giving us increased access to product widaturrently in high demand and in short supplyadidlition,
the acquisition provides us with the benefits afajer access to certain inventories and purchayimergies,
as well as processing and distribution facilitie€urope and an existing platform to sell to masketAsia
and other international markets. Transtar is inetlich our Metals segment.
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Industry Overview

Metals service centers act as supply chain inteigmied between primary metals producers, which
necessarily deal in bulk quantities of metals ideorto achieve economies of scale, and end-usarsaniety
of industries that require specialized metal prasliT significantly smaller quantities. Service &gs manage
the differences in lead times that exist in thepdyphain. While Original Equipment Manufacturengyich
we refer to as OEMSs, and other customers often ddrdalivery within hours, the lead time required by
primary metals producers can be as long as sewvenaths. Metals service centers also add valuegio th
customers by aggregating purchasing, warehousidglstribution across a number of end users and by
processing metals to meet specific customer nééelsls service centers accounted for approximatety
quarter of U.S. steel shipments in 2005 based amand generated more than $115 billion in niessia
2005 according to purchasing.com.

Our Competitive Strengths

» Broad Product Offerings We have the ability to act as a one-stop shopdiorcustomers, who are
looking for one source for a broad array of staddard specialty products. We offer a breadth of
specialty grades of metals, alloys and plasticd,aar able to meet very tight specifications for ou
customers

» Leading Presence in the Global Aerospace Malr We believe we are one of a limited humber of
companies capable of servicing the needs of gladaispace firms due to the aerospace industry’s
exacting performance standards and its need famagtlistribution capabilities

» Global Reach. We can deliver products to customers in marketsral the world, enabling us to serve
our global customers effectively and efficien

« Comprehensive Processing Capabilitiedpproximately half of our volume in both metatsdaplastics
is processed to precise specifications as dictageslir custome’ wide-ranging needs

« Extensive Supplier Relationshij The scale of our materials purchases enables ashieve
purchasing leverage with our primary suppliersrieuge availability and competitive pricir

 Inventory Management Experti¢ Investing in technology systems to manage owgntary has
enabled us to reduce our days’ sales in invenincyease capital investment in our distribution
capabilities and provide supply chain solutionsto customers to create a stronger value propas

« Veteran Management TeanmDur management team has an average of over 28 gkimdustry
experience and an average tenure with us of 15y

Our Growth Strategy

« Expand Our Specialty Products and Servii We are focused on becoming the foremost prowiéler
specialty metals products and services and spgsiafiply chain solutions for targeted industr

* Invest in Specific Market Segmer Using the Transtar acquisition as a model, weeefp continue
developing industry-leading positions in specifighigrowth market segments where we can leverage
our specialty expertise to service customers wothgex needs

 Establish a Global Market Positio We plan to build upon our strong presence in Nénerica and
further expand our global reach by leveraging @atable platform to follow our OEM customers into
select international marke

» Capture Expected Benefits and Opportunities witlntar. We plan to continue to cross-sell into
Transtar’s strong aerospace and defense custorseraba to leverage purchasing power with
Transta's suppliers

Our Corporate Information

We were originally incorporated in Illinois in 189Md reincorporated in Delaware in 1966. In 2004, w
reincorporated in Maryland by merging into a sulasidincorporated in Maryland. Our corporate and
executive offices are located at 3400 N. Wolf Rdaanklin Park, lllinois 60131, and our telephongniber at
that address is (847) 455-7111. We maintain a weebsiwww.amcastle.com. The information contaimed i
our website is not a part of, and is not incorpauaty reference into, this prospectus supplemetiteor
accompanying prospectus.
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This Offering
Common stock offered by 1 2,347,826 share
Common stock offered by the selling
stockholder 2,000,000 share
Common stock to be outstanding after
this offering 21,359,743 share
Use of proceeds We intend to use the net proceeds from the sadbanfes by us in th

offering to repay a portion of our indebtednessauralir senior crec
facility, which we incurred in connection with oacquisition of
Transtar, and for general working capital purpokksler the terms
of our Amended and Restated Credit Agreement, weeguired to
fully repay our term loan with a portion of the peeds that we will
receive from this offering. We will not receive aofjthe proceeds
from the sale of common stock by the selling stoditérs. See “Use
of Proceed”

American Stock Exchange symbol and
proposed New York Stock Exchange
symbol “CAS"

The number of shares of common stock to be outstgradter this offering is based on 19,011,917 sbar
outstanding as of May 11, 2007 and:

» excludes 427,255 shares of common stock issuable tine exercise of outstanding options at a
weighted average exercise price of $9.16 per s/

 excludes 1,375,544 additional shares of commorkstat are reserved for future grants, awards lei
under our stock plans; ai

« includes 1,793,722 shares of common stock issugda conversion of our Series A Cumulative
Convertible Preferred Stock, or Series A PrefeBtatk. All of our Series A Preferred Stock will be
converted into common stock immediately prior te tiompletion of this offering

Unless otherwise indicated, all information congatdrin this prospectus supplement and the accompgny
prospectus assumes the underwriters do not exeéheseoption to purchase additional shares of comm
stock from the selling stockholders.
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Summary Consolidated Financial Data

The following table presents a summary of our histd consolidated financial data. When you reasl th
summary consolidated financial data, it is imparthat you read along with it the historical finaic
statements and related notes, as well as the sditteal “Management’s Discussion and Analysis fahcial
Condition and Results of Operations,” included wisere in this prospectus supplement. In Septemb@s,2
we completed our acquisition of Transtar. For firiahinformation about Transtar, please see thealated
financial statements of Transtar for the years drigkecember 31, 2004 and 2005 and the unauditetbpra
condensed combined financial information for thersbnth period ended June 30, 2006 and the yedesden
December 31, 2006 and December 31, 2005, whicteogporated by reference hereto. We have derived t
statement of operations data and statement offlcag data for 2004, 2005 and 2006 and the balaheet
data at December 31, 2005 and December 31, 2066duw consolidated financial statements, which are
incorporated by reference in this prospectus suppie.

Quarter Ended
Year Ended December 31, March 31,
2004 2005 2006 2006 2007
(Dollars in millions, except share data)

STATEMENT OF OPERATIONS DATA:

Net sales $761.C $959.C $1,177.¢ $279.. $375.
EBITDA @ 45.4 84.¢ 110.C 29.¢ 34.¢
Net income 15.4 38.¢ 55.1 16.C 15.¢
Diluted earnings per sha 0.82 2.11 2.8¢ 0.8¢ 0.81
Cash dividends declared per common sl — — 0.24 0.0¢ 0.0¢
Interest expense, n 9.C 7.3 8.3 1.1 4.3
Discount on sale of accounts receive 0.¢ 1.1 — — —
Loss on extinguishment of de — 4.9 — — —
Provision for income taxe 11.5 23.2 33.2 10.2 9.¢
Net income applicable to common stc 14.F 37.¢ 54.2 15.¢ 15.€
STATEMENT OF CASH FLOWS DATA:
Capital expenditure 5.3 8.7 12.¢ 5.C 2.2

At December 31, At March 31,

2005 2006 2007 2007

Actual  Actual  Actual As Adjusted
for Offering @

BALANCE SHEET DATA:

Total asset $423.7 $655.1 $712.¢ $ 712.%
Long-term debt 80.1 102.¢ 101.Z 74.2
Total debt 80.1 226.1 226.¢ 156.%

Stockholder' equity 175.t 215.¢ 232F% 303.2

(1) EBITDA is defined as earnings before interest, aist on sale of accounts receivable, taxes,
depreciation and amortization and debt extinguistiregpense

(2) Adjusted to reflect the impact of this offering athé application of the net proceeds as if thignifiy
occurred on March 31, 2007, assuming a public wifeprice of $32.15 per share, the last reportéel sa
price of our common stock on the American Stockiaxge on May 8, 200

The financial statements included in this prospesupplement contain a non-GAAP disclosure,
EBITDA, which consists of income before provisiam fncome taxes plus depreciation and amortization,
discount on sale of accounts receivable, debt guiiihment expense and interest expense, lessshtere
income. EBITDA is presented as a supplemental asek because this measure is widely used by the
investment community for evaluation purposes amdiges the reader with additional information in
analyzing the Company’s operating results. EBITDWAdd not be considered as an alternative to renie
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requirements.

EBITDA RECONCILIATION:

Net income

Depreciation and amortization expel
Interest expense, n

Loss on extinguishment of de
Discount on sale of accounts receive
Provision for income taxe

EBITDA

For the Year Ended December 31,

or any other item calculated in accordance wittoanting principles generally accepted in the Unitates
of America, or U.S. GAAP, or as an indicator of gging performance. Our definition of EBITDA useeré
may differ from that used by other companies. for&dliation of EBITDA to net income is provided peEC

For the Three Months

Ended March 31,

2004 2005 2006 2006
(Dollars in millions)

$15.4 $38.¢ $ 55.1 $16.C
8.8 9.4 132 24
9.c 7.3 82 1.1
— 4.8 —
0.9 1.1 - —
11.5 23.2 33.2_10.2
$45.4 $84.¢ $110.C $29.¢

2007
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RISK FACTORS

Investing in our common stock involves a high degrferisk. You should carefully consider the foiloyv
factors, as well as the other information contaimethis prospectus supplement as well as the apeoging
prospectus, before deciding to invest in sharesuofcommon stock. The trading price of our comntookscould
decline due to any of these risks, and you maydthse part of your investment in our common stock

Risks Related to Our Business

Our future operating results depend on a numberfattors beyond our control, such as the prices foetals,
which could cause our results to be adversely afféec

The prices we pay for raw materials, both metats@astics, and the prices we charge for producés
fluctuate depending on many factors not in our dnincluding general economic conditions (botmdstic and
international), competition, production levels, ionpduties and other trade restrictions, and cagrdluctuations. T
the extent metals prices decline, we would geneeadpect to experience lower sales and possiblgtowet income,
depending on the timing of the price changes. Ecetttent we are not able to pass on to our cus®argrincrease
in our raw materials prices, our results of operatimay be adversely affected. In addition, becaugsmaintain
substantial inventories of metals in order to ntketjust-in-time delivery requirements of our cuséss, a reduction
in our selling prices could result in lower prafiargins or, in some cases, losses, either of wilald reduce our
profitability.

We service industries that are highly cyclical, andy downturn in our customers’ industries coulddace our
revenue and profitability.

Many of our products are sold to customers in itrdesthat experience significant fluctuations endhnd
based on economic conditions, energy prices, coesdemand and other factors beyond our controh Pesult of
this volatility in the industries we serve, wherear more of our customers’ industries experiercédscline, we
may have difficulty increasing or maintaining oavél of sales or profitability if we are not abtedivert sales of
our products to customers in other industries. \AWeehmade a strategic decision to focus sales res®win certain
industry segments, specifically the aerospace afehde and oil and gas segments. As a result, ieoene risk
that adverse business conditions in these segroeuld be detrimental to our sales. We are alsacudatly
sensitive to market trends in the manufacturingosesf the North American economy.

We may not be able to realize the benefits we apéite from the Transtar acquisition.

We may not be able to realize the benefits we gatie from the Transtar acquisition. Achieving thb&nefits
depends on the timely, efficient and successfutetken of a number of events, including our abitiysuccessfully
complete the integration of Transtar’s businesSastors that could affect our ability to achievesh benefits
include:

« difficulties in integrating and managing personfi@ancial reporting and other systems used by Steais
businesses

« the failure of Transt’s businesses to perform in accordance with ouraapens;

« any future goodwill impairment charges that we rimayr with respect to the assets of Trans

- failure to achieve anticipated synergies betweearbasginess units and the business units of Trareta
« the loss of Transt’s customers

If Transtar’s businesses do not operate as weipati; it could materially harm our business, fitiah
condition and results of operations. In additiamaaesult of the Transtar acquisition, we assuafleaf Transtar’s
liabilities. We may learn additional informationali Transtar’s business that adversely affectsus) as unknown
or contingent liabilities, issues relating to imak controls over financial reporting and issues
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relating to compliance with the Sarbanes-Oxley dtobther applicable laws. As a result, we cannstigsyou that
the Transtar acquisition will provide us with thenlefits we anticipate or will not, in fact, harnrduusiness. Amon
other things, if Transtar’s liabilities are greatigan projected, or if there are obligations ofrigtar of which we
were not aware at the time of completion of theugition, our business could be materially adverséiected.

A substantial portion of our sales are concentratedthe aerospace and defense industries and thus o
financial performance is highly dependent on theraditions of those industries.

A substantial portion of our sales are concentrtdexiistomers in the aerospace and defense inelisTitie
segment results are directly tied to the economiditions in the aerospace and defense industriesse industries
tend to be highly cyclical, and capital spendingaiilines, aircraft manufacturers, governmentahages and
defense contractors may be influenced by a vaaktsictors including current and predicted trafégels, aircraft
fuel pricing, labor issues, competition, the retient of older aircraft, regulatory changes, thaasgse of contracts,
terrorism and related safety concerns, general@nanconditions, worldwide airline profits and b levels.
Additionally, a significant amount of work that ywerform under contract in these industries tendsetéor a few
large customers. A reduction in capital spendintheaerospace or defense industries could haigmificant effect
on the demand for our products, which could havadwerse effect on our financial performance oultef
operations.

Our substantial indebtedness could restrict our oging flexibility, adversely affect our financiaposition,
decrease our liquidity and impair our ability to epate our business.

As of March 31, 2007, we had $226.9 million in totalebtedness. We incurred approximately $147 l0ani
in bank borrowings in connection with our acquasitof Transtar. As of March 31, 2007, after giveftect to this
offering, we would have had approximately $156.8iam in indebtedness. Our high level of debt coattversely
affect our operating flexibility and adversely aff@ur financial position in several significantygaincluding the
following:

 a substantial portion of our cash flows from operat will be dedicated to paying interest and gpaton
our debt and, therefore, will not be availabledtrer purposes

« our ability to borrow additional funds or capitainn significant business opportunities may betédiianc

 a portion of our debt will be subject to fluctuatimterest rates, which could adversely affectmofits if
interest rates increas

We are vulnerable to interest rate fluctuations onir indebtedness, which could hurt our operatingsuts.

We are exposed to various interest rate risksahse in the normal course of business. We finaure
operations with fixed and variable rate borrowirigsrket risk arises from changes in variable irgerates. Under
our revolving credit facility, our interest rate borrowings is subject to changes based on fluictogiin the LIBOR
and prime rates of interest.

Disruptions in the supply of raw materials could aersely affect our ability to meet our customer deemas and
our revenues and profitability.

We have few long-term contracts to purchase mefais.top 10 suppliers accounted for 45% of our 2006
purchases with no single supplier accounting forartban 9% of our purchases. Accordingly, if foy a@ason our
primary suppliers of metals should curtail or disttoue their delivery of raw materials to us at qatitive prices
and in a timely manner, our business could sullaforeseen disruptions in our supply bases coulrizdly
impact our ability to deliver products to customdrse number of available suppliers could be redumefactors
such as industry consolidation and bankruptciesctiffg steel and metal producers. If we are unabddtain
sufficient amounts of raw materials from our tramtial suppliers, we
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may not be able to obtain such raw materials fréierrzative sources at competitive prices to meetdelivery
schedules, which could have an adverse impact oregenues and profitability.

Our industry is highly competitive, which may foraes to lower our prices and may have an adverseefbn
net income.

The principal markets that we serve are highly cetitige and highly fragmented. Competition is based
principally on price, service, quality, producticapabilities, inventory availability and timely dedry. Competition
in the various markets in which we participate cerftem a large number of value-added metals processd
service centers on a regional and local basis, ssmich have greater financial resources thardwand some of
which have more established brand names in thé hoaekets we serve. We also compete to a lessenewdith
primary metals producers who typically sell to viemge customers requiring shipments of large velsiof metal.
Increased competition could force us to lower aisgs or to offer increased services at a highst tus, which
could reduce our gross margins and net income.

Our business could be adversely affected by a gisian to our primary distribution hub.

Our largest facility, in Franklin Park, lllinoises/es as a primary distribution center that shijslpct to our
other facilities as well as external customerssHaime facility also serves as our headquarterbaunsks our
primary information systems. Our business couladbersely impacted by a major disruption at thidlits in the
event of:

< damage to or inoperability of our warehouse orteglaystems
« aprolonged power or telecommunication failt

« a natural disaster such as fire, tornado or fli

» awork stoppage; ¢

« an airplane crash or act of war or terrorism oa-sitnearby, as the facility is located within sewdles of
O'Hare International Airport (a major U.S. airport)ddies below certain ta-off and landing flight pattern:

We have data storage and retrieval proceduresritiatie off-site system capabilities. However, alpnged
disruption of the services and capabilities of Branklin Park facility could adversely impact ourancial
performance. Additionally, we are in the processgflementing a new information technology systerd any
disruption relating to the implementation may hameadverse affect on our financial performance.

We operate in international markets, which exposgto@ a number of risks.

We serve and operate in certain international nmigarkehich expose us to political, economic and ety
related risks. We operate in Canada, Mexico, FratheeUnited Kingdom and Asia. An act of war or¢eism coulc
disrupt international shipping schedules, causéiaddl delays in importing our products into theitéd States or
increase the costs required to do so. Fluctuatiotiee value of the U.S. dollar versus foreign eanies could
reduce the value of these assets as reported financial statements, which could reduce our siotders’ equity.
If we do not adequately anticipate and responti¢sé risks and the other risks inherent in intésnat operations,
could have a material adverse effect on our opegagsults.

Ownership of our stock is concentrated, which mayit stockholders’ ability to influence corporate atters.

Patrick J. Herbert, Ill, one of our directors, nisydeemed to beneficially own 29.2% of our comntools
after giving effect to the sale of the shares in tfifering. This percentage assumes the converfiaii of our
Series A Preferred Stock into common stock. Acaaglyi, Mr. Herbert and his affiliates will retainglvoting power
to substantially control the outcome of matteraineéng a stockholder vote, including the
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election of directors and the approval of significeorporate matters. Such a concentration of obotuld
adversely affect the market price of our commoulstr prevent a change in control.

Some of our workforce is represented by labor uréomvhich may lead to work stoppages.

Approximately 284 of our employees are unionizelicl represented approximately 14.1% of our empsye
at December 31, 2006. We cannot predict how st@lnieelationships with these labor unions will bevhnether we
will be able to meet union requirements without &wiing our financial condition. The unions may dlaat our
flexibility in dealing with our workforce. Work sppages and instability in our union relationshipald negatively
impact the timely production of our products, whaghuld strain relationships with customers and eaubss of
revenues that would adversely affect our resultgpefrations.

We could incur substantial costs in order to compWth, or to address any violations under, enviroental and
employee health and safety laws, which could sigrahtly increase our operating expenses and redoce
operating income.

Our operations are subject to various environmestgalites and regulations, including laws and rggris
governing materials we use. In addition, certaiowf operations are subject to federal, state acal Environment:
laws and regulations that impose limitations ondtsgharge of pollutants into the air and water esi@blish
standards for the treatment, storage and dispésalid and hazardous wastes. Our operations acesalbject to
various employee safety and health laws and ragaigtincluding those concerning occupational wjaind iliness,
employee exposure to hazardous materials and eaploymplaints. Certain of our facilities are lodateindustria
areas, have a history of heavy industrial use @ave bheen in operation for many years and, over, timeeand other
predecessor operators of these facilities havergerte used, handled and disposed of hazardousthedregulated
wastes. Currently pending and current or futurenamkn cleanup obligations at these facilities, cofétsite
locations at which materials from our operationsendisposed of, could result in future expenditihes cannot be
currently quantified but which could have a mateaidverse effect on our financial position, resoft®perations or
cash flows.

Antidumping and other duties could be imposed on asr suppliers and our products.

The imposition of an antidumping or other increadaty on any products that we import could havesaenal
adverse effect on our financial condition. For epienunder United States law, an antidumping dudy ive
imposed on any imports if two conditions are matti-the Department of Commerce must decide tiatrhports
are being sold in the United States at less thawdéue. Second, the International Trade Commigsio the ITC,
must determine that a United States industry ienaly injured or threatened with material injury reason of the
imports. The ITC’s determination of injury involvagwo-pronged inquiry: first, whether the indussynaterially
injured and second, whether the dumping, and mardactors, caused the injury. The ITC is requitednalyze the
volume of imports, the effect of imports on Unit®thtes prices for like merchandise, and the eftbetsmports
have on United States producers of like produatsngy into account many factors, including losesamarket
share, profits, productivity, return on investmantl utilization of production capacity.

Increases in energy prices would increase our oferg costs and we may be unable to pass these as®e on
to our customers in the form of higher prices, whienay reduce our profitability.

We use energy to process and transport our pradDatsoperating costs increase if energy costdydig
electricity, gasoline and natural gas, rise. Dupegods of higher energy costs, we may not be tablecover our
operating cost increases through price increasémutireducing demand for our products. In addjtiee generally
do not hedge our exposure to higher prices viaggneitures contracts. Increases in energy pricdsnerease our
operating costs and may reduce our profitabilitwéf are unable to pass the increases on to owrnass.
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We may not be able to retain or expand our custorbase if the United States manufacturing industry
continues to erode.

Our customer base primarily includes manufactuangd industrial firms in the United States, som&bich
are, or have considered, relocating productionatpmrs outside the United States or outsourcintjquaar function:
to locations outside the United States. Some custemave closed as they were unable to competessfatly with
foreign competitors. The majority of our facilitiase located in the United States and, to the éxtencustomers
close or relocate operations to locations wherelavaot have a presence, we could lose all or agmoof their
business.

Any prolonged disruption to our service centers ¢dtarm our business.

Our service centers permit us to process standatgimducts in large volumes while maintaining lmperating
costs. Any prolonged disruption in the operatiohany of these facilities, whether due to labotemhnical
difficulties, destruction or damage to any of theilities or otherwise, could materially adverseffect our business
and results of operations.

Our operating results are subject to the seasonature of our customers’ businesses.

A portion of our customers experience seasonaldevns. Our revenues in the months of July, Noverahedr
December traditionally have been lower than in othenths because of a reduced number of shippipg aled
holiday or vacation closures for some customersis€quently, our sales in the first two quarterthefyear are
usually higher than in the third and fourth quartémnalysts and investors may inaccurately estintteeffects of
seasonality on our results of operations in on@are future quarters and, consequently, our opgragsults may
fall below analysts’ and investors’ expectations.

We may face product liability claims that are costind create adverse publicity.

If any of the products we sell cause harm to angusfcustomers, we could be exposed to produdtitiab
lawsuits. If we were found liable under producbildy claims, we could be required to pay substamhonetary
damages. Further, even if we successfully defendesklf against this type of claim, we could becéat to spend a
substantial amount of money in litigation expenses,management could be required to spend valdibein the
defense against these claims and its reputatiold cofifer, any of which could harm our business.

Risks Relating to this Offering

Our stock price may be volatile, and you may notdi#e to resell your shares at or above the offeriprice.
The price of our common stock after this offeringynfluctuate widely, depending on many factorsluding:

« differences between our actual financial and opggaesults and those expected by investors anlgstss
« the liquidity of our stock

« changes in analy¢ recommendations or projectior

« the operating results of other companies in thealselistribution industry

« the occurrence of natural disasters which caus®dagie of metals or other building materials;

« changes in general economic or market conditi

In addition, renewed terrorist attacks, or threxitattacks, may contribute to global unrest, ameauic
slowdown and to instability in the U.S. and othletbgl equity markets. All of these factors may @ase the
volatility of our stock price and could have an exbe effect on your investment in our common stéska
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result, our common stock may trade at prices sigantly below the offering price, and you coulddassignificant
part of your investment in the event you choosselbyour shares.

We have various mechanisms in place that may preéxeenhange in control that stockholders may othesei
consider favorable.

In addition to the high concentration of insidemmnship described above, our charter and by-lawstan
Maryland General Corporation Law, or the MGCL, ud# provisions that may be deemed to have antitekeo
effects and may delay, defer or prevent a takeattempt that stockholders might consider to béirtbest
interests. For example, the MGCL, our charter ayldvizs require the approval of the holders of twiveth of the
votes entitled to be cast on the matter to amendlwarter (unless our Board of Directors has unansty approved
the amendment, in which case the approval of tihéehn® of a majority of such votes is required), te@mcertain
advance notice procedures for nominating candidateslection to our Board of Directors, and permit Board of
Directors to issue up to 10,000,000 shares of meddestock. Furthermore, we are subject to thetakéover
provisions of the MGCL that prohibit us from engagin a “business combination” with an “interesstockholder”
for a period of five years after the date of tlngaction in which the person first becomes arefégted
stockholder,” unless the business combinationamristolder interest is approved in a prescribed raarthe
application of these and certain other provisioihsur charter could have the effect of delayingp@venting a
change of control of the Company, which could asehraffect the market price of our common stock.

If securities or industry analysts do not publiskesearch or reports about our business or publisigagve
reports, our stock price and trading volume couldadine and affect the price at which you could sgdur
shares.

The trading market for our common stock may becaéfe by the research and reports that industrgaurgties
analysts publish about us or our business. We tlbane any control over these analysts. If one arenof the
analysts who cover us publish negative reports aluwur stock price would likely decline. If oaoemore of these
analysts cease coverage of us or fail to regufarblish reports about us, we could lose visibilitghe financial
markets, which in turn could cause our stock poicading volume to decline. The occurrences caiffieict the
price you could receive from the sale of your share

We may issue additional shares of common stock,chiidould affect the market price of our common skoand
result in dilution of your holdings.

We may issue additional shares of common stocleeithstock offerings or in connection with acqti@sis of
other businesses. Issuances of a substantial nushbkares of common stock, or the perceptionsheh issuances
could occur, could adversely affect the prevailimarket price of our common stock, and any issuafcsr
common stock will dilute the percentage ownerskjal by our common stockholders prior to issuance.
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FORWARD-LOOKING STATEMENTS

The matters discussed in this prospectus suppleamehthe accompanying prospectus that are forveaokirg
statements are based on current management expestiiat involve substantial risks and uncertaBtivhich
could cause actual results to differ materiallynfrthe results expressed in, or implied by, thesedod-looking
statements. These statements can be identifieldeofatt that they do not relate strictly to histatior current facts.
They use words such as “aim,” “anticipate,” “bebgV‘could,” “estimate,” “expect,” “intend,” “may,”plan,”
“project,” “should,” “will be,” “will continue,” “will likely result,” “would” and other words and teis of similar
meaning in conjunction with a discussion of futaperating or financial performance or future eve¥tsu should
read statements that contain these words carehdlyause they discuss our future expectationsairoptojections
of our future results of operations or of our fingh position or state other “forward-looking” infoation.

”ou ”ou

The factors listed under “Risk Factors,” as welbhayg cautionary language in this prospectus supghéand
the accompanying prospectus, provide exampleskd runcertainties and events that may cause tuglaesults t
differ materially from the expectations we desciilbeur forward-looking statements. Although weided that our
expectations are based on reasonable assumptabnal sesults may differ materially from those e forward-
looking statements as a result of various factaduding, but not limited to, those described abownder the
heading “Risk Factors” and elsewhere in this progmesupplement and the accompanying prospectfsreBgou
invest in our common stock, you should read thispectus supplement and the accompanying prospectus
completely and with the understanding that ouradiuture results may be materially different fravhat we expec

Forward-looking statements included in this prospesupplement speak only as of the date of thispactus
supplement or as indicated in the statement. Falleaoking statements included in the accompanyingectus
speak only as of the date of the prospectus. Exaeptquired under federal securities laws andules and
regulations of the SEC, we do not have any intentmd do not undertake, to update any forwardiapk
statements to reflect events or circumstancesarasiter the date of this prospectus supplemereftven as a result
of new information, future events or otherwise.a\sesult of these risks and uncertainties, reaalersautioned not
to place undue reliance on the forward-lookingestents included in this prospectus supplementeor th
accompanying prospectus or that may be made elsevidoen time to time by, or on behalf of, us. Adrivard-
looking statements attributable to us are expregpséified by these cautionary statements.
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USE OF PROCEEDS

We estimate that our net proceeds from the sas¢dafes by us in this offering will be approximately
$70.7 million, based on the assumed public offeprige of $32.15 per share, the last reportedgate on the
American Stock Exchange on May 8, 2007, and aedudting the estimated underwriting discount aritneded
offering expenses payable by us. We will not reeeimy proceeds from the sale of shares by thegelli
stockholders.

We intend to use the net proceeds we receive fhigroffering to repay a portion of the indebtednasder our
senior credit facility, which we incurred in contiea with our acquisition of Transtar, and for geadevorking
capital purposes. Under the terms of our AmendedRastated Credit Agreemente are required to fully repay c
term loan with a portion of the proceeds that wi neceive from this offering. The indebtednesd thia expect to
repay includes $27.0 million of the term loan ad@.$ million of the revolving loan under our sentoedit facility.
These loans mature in 2011 and currently beardstet 1.75% over LIBOR. Amounts repaid under éwolving
loan may be redrawn from time to time for genetaporate purposes, including acquisitions.

A $1.00 increase (decrease) in the assumed puifdidrey price of $32.15 per share would increase(dase)
the net proceeds to us from this offering by appnately $2.2 million, assuming the number of sharfésred by us
as set forth on the cover page of this prospectpplement, remains the same and after deductingdfimated
underwriting discounts and estimated offering exesrpayable by us. Any increase (decrease) inghgraceeds
would result in our paying down more (less) of tlustanding balance under the revolving loan.

PRICE RANGE OF COMMON STOCK

Our common stock is traded on the American StoathBrge and the Chicago Stock Exchange under the
symbol “CAS.” We have applied to list our commoacst on the New York Stock Exchange under the symbol
“CAS”, and intend to delist our common stock frame Chicago Stock Exchange and no longer tradeen th
American Stock Exchange. At May 11, 2007 the apipmaie number of shareholders of record was 1,162.t@ble
below sets forth the high and low sales priceoforcommon stock on the American Stock Exchangéh@iperiod:

indicated.

2005 2006 2007
Quarter Low High Low High Low High
First Quarte! $11.35 $17.2¢ $22.1¢ $31.31 $22.7: $30.8t
Second Quarte 11.08  16.11 23.61 44.2¢ 28.64) 35.711)
Third Quartel 13.8¢ 17.97 25.3¢ 34.8¢ — —
Fourth Quarte 15.02 24.5: 241t 34.X — —

(1) From April 1, 2007 to May 11, 200

As of May 11, 2007, the last reported sale pricewafcommon stock on the American Stock Exchange wa
$31.93 per share.

DIVIDEND POLICY

We paid no dividends in 2005. We have declaredpaid a dividend of $0.06 per share on our commockst
in each of the quarters of 2006 and the first guart 2007. Our current dividend policy anticipaties payment of
quarterly dividends in the future. The declarationl payment of dividends to holders of common steitlibe in
the discretion of our Board of Directors, will hegbgect to contractual restrictions contained in then-existing
credit facilities and will be dependent upon ouufe earnings, cash flows, financial condition aagital
requirements, general business conditions, legml regulatory and other factors our Board of Divexdeems
relevant. In addition, under the terms of our arargo long as any shares of our Series A Pref&teck remain
outstanding, we may not pay or declare dividendsworcommon stock unless we are current on oueSéri
Preferred Stock dividends, in which case we mayqaesh dividends with respect to our common stocnimmoun
not to exceed $0.50 per share per year. Upon tineecsion of all of the Series A Preferred Stocl, élxisting
limitation to keep dividends no greater than $(B0share of common stock will no longer exist.
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CAPITALIZATION
The following table sets forth our capitalizationaf March 31, 2007:

* on an actual basis; ai

* as adjusted to reflect the completion of this dffgrand the application of our net proceeds frois differing,
including the repayment of a portion of the indelokess incurred in connection with the Transtar esitipn.

You should read the data set forth below in corjonowith “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” #relconsolidated financial statements and acconipgmotes
incorporated by reference into this prospectus lsmpent.

As of March 31, 2007
Actual As Adjusted @
(In thousands, except

share data)

Current portion of lon-term obligation: $ 1284 $ 6,84
Long-term obligations
Senior Note: 67,33¢ 67,33¢
Revolving loar 125,74¢ 82,08!
Term loan 21,00( —

$226,93. $ 156,26:
Stockholders' equity:
Common stock, par value $0.01 per share, 30,00G;08fks authorized;
17,085,091 shares issued and outstanding; 21,226&8es issued and outstanding,

as adjuste(? $ 17C % 21z
Preferred stock, par value $0.01 per share, 1000Ghares authorized; 12,000 shar

issued and outstanding; no shares issued and nditsggas adjuste 11,23¢ 0
Additional paic-in-capital 69,83’ 151,70:
Retained earning 157,29¢ 157,29¢
Treasury shares, at cc (6,006 (6,006
Total stockholdel' equity 232,53¢ 303,20°
Total capitalizatior $459,47( $ 459,47(

(1) Assuming a public offering price of $32.15 per shahe last reported sale price of our common staocthe
American Stock Exchange on May 8, 2007, upon tmepdetion of this offering and as presented on an as
adjusted basis, approximately $27.0 million outditag under our term loan and $43.7 million outstagd
under our revolving loan will be repaid. A $1.0@riease (decrease) in the assumed public offericg pf
$32.15 per share would decrease (increase) longdbligations and increase (decrease) total stddkhss
equity by approximately $2.2 million, assuming thenber of shares offered by us, as set forth ordler
page of this prospectus supplement, remains the sawh after deducting the estimated underwritisgalints
and estimated offering expenses payable b

(2) The number of shares of outstanding common stazlkdies the shares of common stock issuable upon
conversion of the outstanding shares of Seriesefeled Stock. All of our Series A Preferred Stack be
converted into common stock immediately prior te tompletion of this offering
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis was containezlir Annual Report on Form 10-K for the year edd
December 31, 2006 and our Quarterly ReporForm 10-Q for the quarter ended March 31, 2007. ¥loaould read
the following discussion in conjunction with ounsolidated financial statements and related nofgsearing
elsewhere in this prospectus and incorporated Imelogi reference. The following discussion of outdrmisal
consolidated financial statements covers periodereehe consummation of this offering and the @pgibn of the
proceeds from this offering. Accordingly, the dssian does not reflect the impact that this offgmvill have on us
See the information provided in “Risk Factors,” “@#alization,” “Liquidity and Capital Resourcesand elsewher
in this prospectus for further discussion relatioghe impact of this offering on us. In additienhistorical
information, this discussion contains forward-laudistatements that involve risks, uncertainties asglimptions
that could cause actual results to differ mategidiom our expectations. Factors that could causehgifferences
include those described in “Risk Factors” and elene in this prospectus.

Executive Overview

2006 marked several major accomplishments for clsdling record financial results, the launch ofeavn
strategy for our metals business and the largegtisition in our history.

Acquisition of Transtar

On September 5, 2006, we acquired all of the issmeldoutstanding capital stock of Transtar Interiated
Holdings #2, Inc. (“Transtar”), a wholly owned sidiary of H.I.G. Transtar Inc. The results of Trtarss operation:
have been included in the consolidated financatkstents since that date. Transtar is includediirMetals
segment.

Transtar is a leading supplier of high performaalceninum alloys to the aerospace and defense inésist
supporting the on-going requirements of those ntankéth a broad range of inventory, processing suqply chain
services. As a result of the acquisition, we haymaded our access to aerospace customers andeawentross-
sell our other products into this high-growth marKehe acquisition also provides us with the beredf deeper
access to certain inventories and purchasing sigegeras well as providing us with an existing matf to markets i
Asia and other international markets.

The aggregate purchase price, net of cash acquieesd$175.6 million which includes the assumptibn o
$0.7 million of foreign debt and $0.6 million ofpital leases of Transtar. An escrow in the amo@®tl8 million
funded from the purchase price was establishedttsfg H.l.G. Transtar Incs'indemnification obligations under t
Stock Purchase Agreement. The purchase price jectub adjustment based on a final calculatiofrafnstar’s
working capital at the date of acquisition. Seed\®to the consolidated financial statements ireduelsewhere in
this prospectus for additional information relatioghe acquisition of Transtar.

Recent Market and Pricing Trend

In 2006, our primary markets exhibited continuedrsg underlying demand. Consolidated net sale2@66 of
$1,177.6 million were $218.6 million, or 22.8%, hé than 2005. The acquisition of Transtar contatu
$77.9 million of the total net sales increase. Matgrice increases accounted for 8.0% of the ginamith volume
and product mix accounting for the balance of theryover-year sales growth. The aerospace, oiasadmining
and heavy equipment sectors were especially robletals material pricing increased an average @#68n 2006.
Nickel-based product pricing was particularly high, insieg 21% during 2006. The overall 2006 metals supjals
generally steady and reliable, with the exceptibnickel steels and certain aerospace aluminunyslihich
continue to be rapidly consumed by the aerospakcand gas industries. Suppliers’ delivery leadamstretched in
some cases to 22 weeks by year-end 2006 for canizliel steels. We believe that our strong presémtiee nickel
steels marketplace niche and our relationships grithary nickel steels suppliers have us well-posgd to
competitively service customer
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demand for these products. Select pricing for Hiskeet rose during 2006 and conversely, certainocasteel
prices have declined, but the overall mix of pradweithin the Metals segment resulted in lower @rolatility thar
in 2005.

Our Plastics segment reported 6.8% sales gron20@®. Volume increased 3.9% and material pricecamees
accounted for the balance of the year-over-yeassgowth. Demand for our plastic products comes fdifferent
markets than those within the Metals segment, andstto be more stable and less cyclical than aialgl segment
historically. Plastic material prices were at highels as 2006 came to a close. It is difficultd&termine how long
they will remain at the year-end 2006 levels. Wk edntinue to assess our growth initiatives fastfegment and
may consider further geographic expansion alteraatas we have in the last few years.

Current Business Outlook

Historically, management has used the Purchaseaisalglers Index, or PMI, provided by the Institut&apply
Management (website is www.ism.ws) as one datat fpairiracking general demand trends in our customegrkets
The following table shows PMI trends from the figstarter of 2004 through the first quarter of 208€énerally, an
index above 50.0 indicates continuing growth inrrenufacturing sector of the U.S. economy. As tita éhdicate:
the U.S. manufacturing economy was still growing atodest pace as of the first quarter of 2007.réwenue
growth has historically improved over these samertgus. However, our first quarter 2007 volume ghoan a
consolidated basis, excluding Transtar, is appraiéfy 5% less than the same quarter in 2006. Wereped our
highest volume growth rate in the first quarte006 versus any other quarter in recent yearsfi@tiguarter 200
volume, excluding Transtar, was up slightly versash of the prior three quarters.

YEAR Qrl1 Qw2 Qw3 Q4
2004 62.£ 624 59E 57.¢
2005 55.7 53.2 55.6 57.2
2006 5.6 55.z 53.& 50.¢
2007 50.¢

A favorable PMI suggests that demand for our prtsland services should continue at their curregtt Févels
at least in the near-term. Though the PMI does affene insight, management typically relies onrelationships
with our supplier and customer base to assessmong demand trends. We continued to enjoy faveralking for
our products through the first quarter of 2007 j&uted 2007 demand in the aerospace and oil anchgdsets
remain bullish, and general economic indicatorsoibcurrently suggest that a significant downturthie Metals
business is on the near-term horizon. The fored€287 demand in the North American durable goods
manufacturing sector, which is a leading economiliciator, continues to exhibit requirements abd¥@c2evels.

Results of Operations: Year-to-Year Comparisons an€Commentary

Our discussion of comparative period results iebagon the following components of our consolidate
statements of operations.

Net Sales— We derive our revenues from the sale and praogss metals and plastics. Pricing is established
with each customer order and includes chargestontaterial, processing activities and deliverye Phicing varies
by product line and type of processing. We typicdth not enter into any long-term fixed price agements with a
customer without obtaining a similar agreement witin suppliers. Such arrangements are typical stiocners in th
aerospace and defense markets.

Cost of Materials— Cost of materials consists of the costs we pgpkers for metals, plastics and related
inbound freight charges. It excludes depreciatioth @amortization which are included in Other opeigtosts and
expenses discussed below. We account for inveptamarily on a last-in-first-out (“LIFO”) basis. BO
adjustments are calculated as of December 31 &f ygzar. Interim estimates of the year-end LIFO ghar credit
are determined based on inflationary or deflatignurchase cost trends and
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estimated year-end inventory levels. Interim LIFKGireates may require significant year-end adjustme3ee
Note 14 to the consolidated financial statemertkided elsewhere in this prospect

Other operating costs and expensesOther operating costs and expenses primarilgisbof (1) warehouse,
processing and delivery expenses, which includemaecy costs, compensation and employee benefits fo
warehouse personnel, processing, shipping and ingnasts; (2) selling expenses, which include censation an
employee benefits for sales personnel, (3) gerecladministrative expenses, which include compemstor
executive officers and general management, expdaspsofessional services primarily attributabdesiccounting
and legal advisory services, data communicationcanaputer hardware and maintenance; and (4) degpietiand
amortization expenses, which include depreciatiwrafl owned property and equipment, and amortratif
various long-lived intangible assets.

First Quarter 2007 Results Compared to First Quarte 2006

Our consolidated results by business segment anenatized in the following table for the quarter edd
March 31, 2007 and 2006. Our first quarter 2007imeime included a $0.9 million after-tax chargetfee write off
of our investments in information technology syssemhich were under development and are includediirMetal:
segment reporting. During the quarter, we signedgaeement to purchase Oracle’s ERP system in sugpour
strategic growth initiative, leading to the accated write-off of our investment in our currenttgyss.

Operating Results by Segment

Quarter Ended
March 31, Fav/(Unfav)
2007 2006 Fav/(Unfav) % Change
(Dollars in millions)

Net Sales
Metals $346.¢ $250.7 $ 95.¢ 38.2%
Plastics 28.€ 28.t 0.3 1.1
Total Net Sale: $375.2 $279.. $ 96.2 34.2%

Cost of Materials
Metals $250.C $177.1 % 72.¢ 41.2%
% of Metals Sale 72.1% 70.6% (1.5)%
Plastics 19.5 19.C 0.t 2.€%
% of Plastics Sale 67.7% 66.7% (1.0)%
Total Cost of Material $269.5 $196.1 $ 73.4 37.%%
% of Total Net Sale 71.8% 70.2% (1.6)%

Other Operating Costs and Expen
Metals $66.2 $471 $ 19.2 40.8%
Plastics 7.8 7.7 0.1 1.3
Other 2.8 2.2 0.€ 27.5
Total Other Operating Costs & Exper $76¢ $57.C % 19.¢ 34.9%
% of Total Net Sale 20.5% 20.4% (0.1)%

Operating Incom:
Metals $30: $26E5 $ 3.€ 14.2%
% of Metals Sale 8.7% 10.6% (1.9)%
Plastics 1k 1.8 (0.9) (16.7%
% of Plastics Sale 52% 6.3% (1.1)%
Other (2.8 (2.2 (0.6) (27.9%
Total Operating Incom $29.C $261 % 2.¢ 11.1%
% of Total Net Sale 77% 9.3% (1.6)%

“Other” — Operating loss includes the costs of ext@ee, finance and legal departments, and othepoaoate
activities which support both of our Metals and fles segments.
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Acquisition of Transtar

On September 5, 2006, we acquired all of the issmeldoutstanding capital stock of Transtar Interiated
Holdings #2, Inc. (“Transtar”), a wholly owned sidiary of H..G. Transtar Inc. The results of Trears operation
have been included in our consolidated financetkeshents since that date. These results and thtsassTranstar
are included in our Metals segment. For more infdrom regarding the acquisition of Transtar, rééeour 2006
Annual Report on Form 10-K. In order to presenbiasistent quarter-over-quartmalysis of financial condition a
results of operation, we are disclosing hereinitikeemental impact of our recent acquisition.

Net Sales

Our consolidated net sales of $375.4 million inseeh34.4%, or $96.2 million, versus the first geaof 2006.
Transtar added $72.8 million of net sales for tharter and the remaining $302.6 million of net salere
$23.4 million, or 8.4%, ahead of the same quadstyear. Our metals segment sales of $346.6 milliere
$95.9 million, or 38.3%, ahead of last year. Of 38e63% sales increase, 29.0% was attributableaaskar and
14.4% was attributable to increased material pgicaifset by a 5.1% decline in volume.

Plastics segment sales of $28.8 million were $0lBom, or approximately 1.1%, stronger than thensaquarte
of 2006. Volume and material pricing in the plasegment were essentially flat versus the firattgu of 2006.

Cost of Materials

Consolidated first quarter 2007 costs of matefekelusive of depreciation) increased $73.4 million37.4%,
to $269.5 million. The acquisition of Transtar aimited $50.8 million of the increase. The balaotthe increase
was due to higher material costs from suppliefgicaily in the form of surcharges.

Other Operating Expenses and Operating Income

Total consolidated operating expenses of $76.9anilhcreased $19.9 million, or 34.9%, versus fitet f
quarter of last year on a 34.4% increase in nessdlhe Transtar acquisition added $15.9 milliothefincrease, tr
systems write-off accounted for $1.4 million, arhgral inflation on wages, benefits and other \éei@xpenses
account for the balance of the change.

Consolidated operating income of $29.0 million ¢3.@f sales) is $2.9 million higher than the firgager of
last year largely reflecting continued top linewtio.

Other Income and Expense, Income Taxes and Net Imep

Equity in earnings of joint venture of $0.9 millievas $0.3 million lower than in 2006, reflectingaker
automotive industry-related sales at our joint uemtKreher Steel.

Our financing costs, which consist primarily ofdrést expense, were $4.3 million in the first geraof 2007
which was $3.2 million higher than the same pei#006. The primary driver of higher interest expe was our
increased borrowings related to the acquisitiofrahstar in September 2006.

Consolidated net income applicable to common steek $15.6 million, or $0.81 per diluted share hie first
quarter of 2007 versus a consolidated net incorpéicafle to common stock of $15.8 million, or $08& diluted
share, in the corresponding period of 2006. Trartstatributed $3.7 million to net income during thearter. First
quarter 2007 net income included a $0.9 millioerafax charge ($0.04 per diluted share) for theeaoff of our
prior investment in information technology systems.
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2006 Results Compared to 2005

Consolidated results by business segment are supgdan the following table for years 2006 and 2005

Operating Results by Segment

Net Sales
Metals
Plastics
Total Net Sale:
Cost of Materials
Metals
% of Metals Sale
Plastics
% of Plastics Sale
Total Cost of Material
% of Total Sale

Other Operating Costs and Expen

Metals
Plastics
Other

Total Other Operating Costs & Expen:

% of Total Sale
Operating Incom

Metals

% of Metals Sale

Plastics

% of Plastics Sale

Other

Total Operating Incom
% of Total Sale

Year Ended December 31,

2006 2005 Fav/(Unfav)

% Change

(Dollars in millions)

$1,062.¢ $851.2 $ 211.c
115.C 107.7 7.3

24.8%
6.8

$1,177.¢ $959.C $ 218.¢

$ 762.0 $603.¢ $ (158.)
71.7% 70.9% (0.8)%

22.8%

(26.2)%

76.C 73 (3.6) (4.9%
66.9% 68.1% 1.2%

$ 839 $677.. $ (162.0 (23.9%
71.3% 70.6% 0.7)%

$ 2052 $172.C $ (33.9 (19.9%
306  28¢ (1.9) (6.5)
9.8 9.7 (0.2) —

$ 245¢ $210€6 $ (359 (16.%
20.9% 22.0% 1.1%

$ 950 $75: $ 19.7 26.2%
8.9% 8.8% 0.1%
7.3 5.6 1.7 30.2%
6.3% 5.2% 1.1%
9.8 (9.9 0.1 1.0%

$ 92F $71: $ 21 29.%%
7.9%  7.4% 0.5%

“Other” includes costs of executive, legal and fima departments which are shared by both of oumseds.

Net Sales

Our consolidated 2006 net sales of $1,177.6 milineneased $218.6 million, or 22.8%, versus 200& T
acquisition of Transtar contributed $77.9 millioitlee total net sales increase. Material priceegases accounted -
8.0% of the growth with volume and product mix aauing for the balance of the year-over-year sgtesvth.

Metals segment sales during 2006 of $1,062.6 milliere 24.8% or $211.3 million higher than 20051dviial
price increases accounted for 8.8% of the growth wadlume and product mix accounting for the bataatthe
yearover-year sales growth. The aerospace, oil andngiméng and heavy equipment sectors were espgciabust.
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Plastics segment sales during 2006 of $115.0 millkere 6.8% or $7.3 million higher than 2005. Votum
increased approximately 3.9% during 2006, whileamal price increases contributed to the balandbef
yearover-year sales growth.

Cost of Materials

Consolidated 2006 cost of materials (exclusiveagrdciation) increased $162.0 million, or 23.9%, to
$839.2 million. The acquisition of Transtar contiied $54.2 million.
Other Operating Expenses and Operating Income

On a consolidated basis, other operating costeapenses increased $35.3 million, or 16.8%, oveb2ile to
the inclusion of $19.4 million of Transtar’s ottmperating expenses and in support of higher oveustiomer
demand. However, other operating expense declisedpgrcent of sales from 22.0% in 2005 to 20.92006 as
we were able to leverage our expenses over higthes.s

2006 operating income of $92.5 million was $21.8iam, or 29.9%, ahead of last year. Solid undewdyi
demand strengthened our operating income. Our @p6fating profit margin (defined as operating ineativided
by net sales) increased to 7.9% from 7.4% in 2005.

Other Income and Expense, Income Taxes and Net Imep

Interest expense of $8.3 million in 2006 increa&d million versus 2005 on increased borrowings
necessitated by the acquisition of Transtar. Séguitlity and Capital Resources.”

Income tax expense increased to $33.3 million f&8.2 million in 2005. Our effective tax rate w&s&% in
2006 and 40.1% in 2005.

Equity in earnings of our joint venture, Kreher@tavas $4.3 million in 2006, the same as 2005.

Consolidated net income applicable to common sté@54.2 million, or $2.89 earnings per diluted rehia
2006 compared favorably to $37.9 million, or $2ebtnings per diluted share in 2005.
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2005 Results Compared to 2004

Consolidated results by business segment are supgdan the following table for years 2005 and 2004

Operating Results by Segment

Year Ended December 31,
2005 2004 Fav/(Unfav) % Change
(Dollars in millions)

Net Sales
Metals $851.c $671.2 $ 180.1 26.£%
Plastics 107.7 89.¢ 17.€ 19.¢
Total Net Sale: $959.C $761.( $ 198.( 26.C

Cost of Materials
Metals $603.¢ $482.7 $ (121.9 (25.)%
% of Metals Sale 70.9% 71.9% 1.0%
Plastics 73.% 60.7 (12.¢) (20.9
% of Plastics Sale 68.1% 67.6% (0.5)%
Total Cost of Material $677.2 $543.< $ (133.9 (24.6%
% of Total Sale 70.6% 71.4% 0.8%

Other Operating Costs and Expen
Metals $172.C $155.<« $ (16.€ 10.7%
Plastics 28.¢ 23.€ (5.9 22.t
Other 9.7 7.1 (2.€) 36.€
Total Other Operating Costs & Expen: $210.¢ $186.1 $ (24.5) 13.2%
% of Total Sale 22.0% 24.5% 2.5%

Operating Incom
Metals $ 75 $331 $ 42z 127.5%
% of Metals Sale 88% 4.9% 3.9%
Plastics 5.€ 5.5 0.1 1.8%
% of Plastics Sale 52% 6.1% (0.9)%
Other (9.7 (7.7 (2.€) 36.€%
Total Operating Incom $71z $31t $ 39.7 126.(%
% of Total Sale 74% 4.1% 3.3%

“Other” includes costs of executive, legal and fima departments which are shared by both of oumseds.

Net Sales

Our consolidated 2005 net sales of $959.0 milli@menup $198.0 million, or 26.0%, versus 2004. Vaum
increased 6% and material price increases accotmtéide balance of the year-over-year sales growth

Metals segment 2005 sales of $851.3 million wer8%% or $180.1 million, ahead of 2004. Volume irased
6% during 2005 and the balance of the sales grawathdue to higher pricing. The aerospace, oil a®l gining
and construction equipment, and truck and railm@uipment sectors were especially robust.

Plastics segment 2005 sales of $107.7 million 4729 million, or 19.9%, higher than 2004. Volume
increased approximately 2% during 2005 while matgmiice increases contributed the balance of
yearover-year sales growth. The business experienm®e softness in its retail point-of-purchase digglad
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shelving markets during the third-quarter of 208ffecting its year-over-year growth comparisonse basiness
rebounded back to historical levels by year-end6200

Cost of Materials
Consolidated 2005 cost of materials (exclusiveegrdciation) increased $133.8 million, or 24.6%sus
2004.

Other Operating Expenses and Operating Income

On a consolidated basis, 2005 other operating esgzeincreased $24.5 million, or 13.2%, versus 2004
support of higher overall customer demand. Howestrer operating expense declined as a perceiafes fom
24.5% in 2004 to 22.0% in 2005, as we were ableverage our sales growth.

Our “Other” operating segment includes expensegadlto executive, financial and legal services lleaefit
both of our operating segments. The $2.6 milliaréase in expense as compared to the prior ygainisirily
attributable to our long-term management incernpiragrams that were initiated in 2005.

Total 2005 operating income of $71.2 million wa® $3million, or 126.0%, ahead of 2004. Solid unyied
demand coupled with a lower, previously restruatwest base, strengthened our operating profits 2005
operating profit margin increased to 7.4% from 4.ih%2004.

Other Income and Expense, Income Taxes and Net Imep

Interest expense of $7.3 million in 2005 declindéds$million versus the prior year on lower ovetalfrowings
and reduced interest rates, stemming from our i@distancing in the second half of 2005. As parthaf refinancing
of our long-term notes in the fourth quarter of 20@e recorded a $4.9 million pre-tax charge relatethe early
termination of our former note agreements.

Income tax expense increased to $23.2 million ©52@om $11.3 million in 2004 due to higher taxalnleome

Equity in earnings of our joint venture, Kreher&tevas $4.3 million in 2005, as compared to $5ilfian in
2004. During 2004, Kreher’s product lines experezhescalating material costs as compared to deglmiaterial
costs in 2005.

Consolidated net income applicable to common std&@37.9 million, or $2.11 earnings per diluted rehia
2005 compared favorably to $14.5 million, or $0pg2 diluted share, in 2004.

Liquidity and Capital Resource

Our principal sources of liquidity are earningsifroperations, management of working capital and the
$210 million amended senior credit facility.

First Quarter 2007

Cash from operating activities in the first quadé2007 was $4.5 million. Working capital, exclodithe
current portion of long-term debt, of $121.4 mitliwas up $18.0 million since the beginning of tkary Trade
receivables of $189.9 million were up $28.9 millidwe to increased sales. Receivable days salesuoditsy
declined 4.2 days from December 31, 2006 to a lefrdB.1 days reflecting strong collections durihg quarter.
Inventory at net book value of $237.5 million, mding last-in, first-out reserves of $143.0 milljoncreased
$35.1 million from December, 2006. Days sales ireirtory of 121.7 days reflects higher receiptsiokel and
aluminum materials in the first quarter.

Available revolving credit capacity is primarilyecsto fund working capital needs. As of March 3102, we
had outstanding borrowings of $108.5 million under U.S. Revolver and had availability of $53.7lmil. Our
Canadian subsidiary had $0.5 million in outstandingrowings under the Canadian Revolver and avéitiabf
$9.4 million at March 31, 2007.
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We paid a cash dividend to our shareholders of@sped common share, or $1.0 million, during thstfquarter
of 2007. We also paid $0.2 million in preferredcétaividends during the first quarter of 2007. Galpéxpenditures
in the first quarter of 2007 were $2.2 million, leefing typical equipment replacement and upgradespite
increased working capital levels, we reduced obt,deet of cash position, by $1.1 million since beginning of th
year.

Our principal payments on long-term debt, including current portion of long-term debt, requiree@iothe
next few years are summarized below:

Year Ending December 31
(Dollars in thousands)

2007 (for the nine months April 1, 2007 to Decemikr2007, $ 11,13
2008 12,99¢
2009 16,47(
2010 13,22(
2011 12,14(
2012 and beyon 35,22:
Total debt $ 101,18:

As of March 31, 2007, we remain in compliance wfite covenants of our financial agreements, whicjaire
us to maintain certain funded debt-to-capital mtiworking capital-to-debt ratios and a minimumiggualue as
defined within the agreement.

Commitments and Contingencies

At March 31, 2007, we had $5.3 million of irrevotaletters of credit outstanding, $1.7 million ofiish were
for compliance with the insurance reserve requirgmef our workers’ compensation insurance carfibe
remaining $3.6 million was in support of our outstang industrial revenue bonds.

We are the defendant in several lawsuits arisirigobthe conduct of our business. These lawsuésraridenta
and occur in the normal course of our businessraffd is our opinion, based on current knowledat no
uninsured liability will result from the outcome thfis litigation that would have a material advesffect on our
consolidated results of operations, financial ctadior cash flows.

Year End 2006

Net cash from operating activities in 2006 was 828illion, driven by strong earnings; however, eased
inventory levels to support the growth of our besis along with higher payments for income taxesaed net cash
from operating activities when compared to the $5fillion in cash generated in 2005.

In 2006 we continued our concerted efforts to mamag investment in inventory. The following chdepicts
the improvements in inventory turns, as measureavisyage days’ sales in inventory (“DSI") since 200

2006 2005 2004
Average DS 116.7 119.: 120.0

As a result of the acquisition of Transtar, acceurteivable increased $35.2 million, inventorieseased
$60.6 million, accounts payable increased $20.5anibnd long-term deferred tax liabilities increds
$28.7 million.

In September 2006, we entered into a $210 millimerded senior credit facility with our lending sicade.
This facility replaced our $82.0 million revolviregedit facility entered into in July, 2005. The arded senior crec
facility provides for (i) a $170 million revolvinipan (the “U.S. Revolver”) to be drawn on by usfirime to time,
(i) a $30 million term loan (the “U.S. Term Loaahd with the U.S. Revolver, the “U.S. Facility”)da(ii) a Cdn.
$11.1 million revolving loan (approximately $9.9loin in U.S. dollars)
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(the “Canadian Facility”) to be drawn on by our @dian subsidiary from time to time (collectivelyettAmended
Senior Credit Facility”). The revolving loans amirh loans mature in 2011.

We used the proceeds from the $30 million U.S. Teoan and $117 million of the amount available urttie
U.S. Revolver along with approximately $30 milliohcash on hand to finance the acquisition of Tiam3 he
yeal-over-year reduction in cash balances is primatigibutable to our use of cash on hand to fundréign of the
acquisition price.

Available revolving credit capacity is primarilyeto fund working capital needs. As of December28D6,
we had outstanding borrowings of $108.0 million enthe U.S. Revolver and had availability of $5dhiflion.
There were no outstanding borrowings under the @ianaacility.

As of December 31, 2006, we remained in compliamitie the covenants of our credit agreements, which
require us to maintain certain funded debt-to-edgibd working capital-to-debt ratios, and a minimibook value
of equity, as defined in the our credit agreemehtsummary of covenant compliance is shown below.

Actual
Required 12/31/06
Debt-to-CapitalRatio @ <0.55 0.43
Working Capita-to-DebtRatio >1.00 1.43
Book Value of Equity@ $171.2 millior $237.2 millior

(@ In accordance with our Amended Senior Crediilfea we are permitted to add back to Stockhodd&quity
the $21.3 million pension amount included in Accleed Other Comprehensive Income for loan covenant
compliance purposes. See our Consolidated Statesh&tdckholders’ Equity and Note 13 to the cordatied
financial statements included elsewhere in thispeotus for detailed information regarding the pens
adjustment

As of December 31, 2006, we had $12.0 million itstanding trade acceptances with varying matugitgs!
ranging up to 120 days. The weighted average isiteate was 6.88%. A trade acceptance is a fordebf
instrument having a definite maturity and obligatio pay and which has been accepted by an ackdgereent by
the company upon whom it is drawn. As of Decemler2B06, we had $111.3 million of short-term dehtah
includes the $108 million revolver and excludes$t2.0 million in trade acceptances. See NotetBdo
consolidated financial statements included elsewrethis prospectus for more information.

In 2006, we reinstituted a dividend on our commimtls When combined with the dividend paid on our
preferred stock, we paid $5.0 million in dividend2006 versus $1.0 million, on the preferred stoaky, in 2005.

Management believes we will be able to generatiicgrit cash from operations and planned workingjteh
improvements (principally from reduced inventorigsfund our ongoing capital expenditure prografusd future
dividend payments and meet our debt obligations.

Capital Expenditures

Capital expenditures for 2006 were $12.9 milliorcampared to $8.7 million in 2005. During 2006, the
expenditures included spending associated witmewr Birmingham, Alabama facility ($3.3 million) aodr
ongoing business system replacement initiative3($#llion), along with typical equipment replacerhand
upgrades.
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Contractual Obligations and Other Commitments

At December 31, 2006, our contractual obligatiansluding estimated payments by period, were devid:

Less Than One to Three to More Than
Payments Due I Total One Year Three Years  Five Years Five Years
(Dollars in thousands)

Long-Term Debt Obligation $101,38: $ 12,058 $ 28,80 $ 25,30¢ $ 35,22
Interest Payments on Debt Obligatic@ 30,70¢ 6,81¢ 10,91 6,851 6,12¢
Capital Lease Obligatior 1,50z 77¢ 66€ 56 1
Operating Lease Obligatiol 67,79¢ 15,00¢ 25,07: 16,31 11,401
Purchase Obligatior() 226,41!  218,01¢ 8,391 — —
Other(©) 6,31¢ 6,31¢ — — —
Total $434,12. $258,99' $ 73,85 $4852: $ 52,75

(@) Interest payments on debt obligations represeatént on all of our outstanding as of Decembe2806. The
interest payment amounts related to the varialbeeaamponent of our debt assume that interestwijpaid at
the rates prevailing at December 31, 2006. Funterést rates may change, and therefore, acteakstt
payments could differ from those disclosed in tidgdd above

(b) Purchase obligations consist of raw material pulseEmade in the normal course of busine
(c) The other category is comprised of deferred revemhg represent commitments to deliver prodt

The above table does not include $16.3 milliontbEonon-current liabilities recorded on our Coidated
Balance Sheets, as summarized in Notes 4 andh& twonsolidated financial statements included éisegvin this
prospectus. These non-current liabilities condisibbilities related to our non-funded supplemépinsion plan
and postretirement benefit plans for which paynpamiods cannot be determined. Non-current liabgitlso
include the deferred gain on the sale of assetighwdre principally the sale-leaseback transactiisgosed in
Note 4 to the consolidated financial statementiifed elsewhere in this prospectus. The cash owgflssociate
with these transactions are included in the opsgdéase obligations above.

We have a number of long-term contracts to purchaegain quantities of material with certain supgi In
each case of such a lotgym obligation, we have an irrevocable purchaseeagent from our customer for the s¢
amount of material over the same time period.

Pension Funding

Our funding policy on our defined benefit pensidanpis to satisfy the minimum funding requiremeoits
Employee Retirement Income Security Act (“ERISAuture funding requirements are dependent upoouwsiri
factors outside our control including, but not lied to, fund asset performance and changes ina&gulor
accounting requirements. Based upon factors knowlrcansidered as of December 31, 2006, we do tizizate
any cash contributions to be made to the pensiamsgh 2007.

Off-Balance Sheet Arrangements

With the exception of letters of credit and sakgskback financing on certain equipment used iopleation
of the business, it is not our general practices® off-balance sheet arrangements, such as thitgd-gpecial-
purpose entities or guarantees to third parties.

Our obligations associated with our leased equipraendisclosed under the “Contractual Obligatiand
Other Commitments” section above.

See Note 12 to the consolidated financial statesnactuded elsewhere in this prospectus for motaildeon
our outstanding letters of credit.
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Critical Accounting Policies

The consolidated financial statements have bequaped in accordance with accounting principles ghye
accepted in the United States of America, and @elamounts that are based on managemiestimates, judgmer
and assumptions that affect the reported amourdssats, liabilities, revenues and expenses dthigeriods
presented. The following is a description of owramting policies that management believes arenthst importan
to understanding our financial results:

Inventory — Over ninety percent of our inventories are vdlusing the LIFO method. Under this method, the
current value of materials sold is recorded as Gbbtaterials rather than the actual cost in thgeoin which it was
purchased. This means that older costs are includiedentory, which may be higher or lower thamreat
replacement costs. This method of valuation isextttip year-to-year fluctuations in cost of mates@d, which is
influenced by the inflation or deflation existingtiin the metals or plastics industries. The uskelbD for
inventory valuation was chosen to better matchaeghent cost of inventory with the current pricirsgd to bill
customers.

Retirement Plans— We value retirement plan assets and liabilib@sed on assumptions and valuations
established by management following consultatiah wur independent actuary. Future valuations albgest to
market changes, which are not in our control anddcdiffer materially from the amounts currentlyogted. Note 5
to the consolidated financial statements includeévehere in this prospectus discloses the assungptised by
management.

Goodwill and Other Intangible Assets Impairmenat SFAS No. 142, “Goodwill and Other Intangible A&s,
establishes accounting and reporting standardgaodwill and other intangible assets. Under thésedards,
goodwill is not amortized, but rather is subjecatoannual impairment test. The carrying valueaafdyvill is
evaluated annually during the first quarter of efi@tal year or when certain triggering events oaghich require a
more current valuation. The valuation is basedhencomparison of an entity’s discounted cash fleguity
valuation) to its carrying value. If the carryinglue exceeds the equity valuation, the goodwilldemed impaired.
The equity valuation is based on historical dat management estimates of future cash flow. Simeestimates
are forward looking, actual results could differterally from those used in the valuation process.

Our recorded intangible assets were substantiatjiyieed as part of the Transtar acquisition angisbn
primarily of customer relationships. The initialwes of the intangible assets were based on autised cash flow
valuation using assumptions made by managementfature revenues from select customers, the l@velpace of
attrition in such revenues over time and assumedatipg income amounts generated from such reveiibese
intangible assets are amortized over their usefetlas estimated by management, which are gepérlyears for
customer relationships. Furthermore, when certairditions or certain triggering events occur, sasafe test of
impairment, similar to the impairment test for gadtlis performed and if the intangible asset ighed impaired,
such asset will be written down to its fair value.

Stock-Based Compensatier We offer stock-based compensation to executieeather key employees, as
well as to directors. Stock-based compensationresges recorded over the vesting period basedegrdmt date
fair value of the stock award. For stock optionmgsawe determine the grant date fair value ofatvard utilizing a
Black-Scholes valuation model based on assumptibti®e risk-free interest rate, expected term efdption,
volatility and expected dividend yield. See Notetd@he consolidated financial statements inclueledwhere in
this prospectus for a discussion of the specifsuagptions made by management. Stock-based commensat
expense for our long-term incentive plan is recdrdging the fair value based on the grant date ebace of the
our common stock. In recording stock-based compEmsaxpense for the long-term incentive plan, nggmaent
also must estimate the probable number of sharehwiill ultimately vest. The actual number of sesmthat will
vest may differ from management’s estimate.

Income Taxes— We adopted Financial Accounting Standards B¢&ASB”) Interpretation No. 48 (FIN 48),
“Accounting for Uncertainty in Income Taxes” — antérpretation of FASB No. 109 as of January 1, 2@¥¢é
Note 13 to the consolidated financial statemertkded in our Form 1-Q filing for the quarterly period ended
March 31, 2007 for more information regarding tt@pany’s adoption of FIN 48.
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Recent Accounting Pronouncemen

A description of recent other accounting pronouneets is included in Note 1 to the consolidatedrfaial
statements under the caption “Significant Accoumfolicies” included elsewhere in this prospectus.

Quantitative and Qualitative Disclosures about Marlet Risk

We are exposed to interest rate, commodity pricd fareign exchange rate risks that arise in thenabcourse
of business.

Interest Rate Risk We finance our operations with fixed and varialaleeborrowings. Market risk arises fr
changes in variable interest rates. Under the ReSolver and the Canadian Facility, our interest can borrowings
is subject to changes based on fluctuations inlBBOR and prime rates of interest. Based on ouiatée rate debt
instruments at December 31, 2006, if interest rat® to increase hypothetically by 25 basis po@2@96 interest
expense would have increased by approximately idldn in 2006.

Commodity Price Risk — Our raw material costs ammprised primarily of engineered metals and plastic
Market risk arises from changes in the price oélstether metals and plastics. Although averagaggprices
generally increase or decrease as material cagtsaise or decrease, the impact of a change iruticbase price of
materials is more immediately reflected in our afanaterials than in our selling prices.

Foreign Exchange Rate Exposure — We conduct opesain foreign countries, including Canada, Mexico,
France and the United Kingdom. However, changéisdarvalue of the U.S. dollar as compared to foreigmencies
would not have a material impact on our reportadiags.
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BUSINESS

Overview

We believe that we are a leading distributor arwioler of processed specialty metals and plastieswide
range of commercial customers serving principdil North American market, but with a significangiypwing
global presence. We focus on engineered and sjzeclajrades of materials including specialty sesslsteel,
aluminum, high performance nickel alloys and titemj in a variety of forms such as bars, tubingresions, plates,
sheets and coil. We perform processing servicesaet customer requirements, such as cutting, grindhearing,
heat treating, burning and annealing. We alsoildige a wide variety of plastics and offer valuelad plastics
services such as cutting, bending and forming.

We operate as an intermediary between our divedsfustomer base and primary materials producess. W
purchase metals and plastics from many producdesge lots that we hold in distribution centersilsold, usually
in smaller quantities and often with some valueeadgrocessing services performed. Our ability tivigie quick
delivery of a wide variety of specialty metals guidstics products, together with our processingbdiies, reduce
our customers’ need to order the large quantiggsired by producing mills or to perform additionzaterial
processing services. As a result, our serviceaminategral component of our customers’ supply rthadnagement.

Our diversified customer base includes Fortuned&@fpanies as well as thousands of medium and amalle
sized firms, with no single customer representirggerthan 3% of our 2006 net sales. We distributelnacross a
broad range of industries including aerospace afehde, oil and gas, mining and heavy earth-mosqgpment,
power generation and transportation. We distrilplastics to a variety of retail, marine, transptiotaand general
manufacturing customers. We serve our customens & metals and plastic service centers in NortleAca and
Europe.

We significantly expanded our capabilities and coer base in the aerospace and defense markegthoow
acquisition of Transtar in September 2006. Traristarleading supplier of higherformance aluminum alloys in t
aerospace and defense industries, supporting ti@mnrequirements of those markets with a broadeaf
inventory, processing and supply chain servicesa Aesult of this acquisition, we have expande@sgto
aerospace customers and avenues to cross-sellhaurproducts into this growth market. The acqigisiexpanded
our customer base and deepened our relationshipdasge aluminum mills, giving us increased acdegzoduct
which is currently in high demand and in short dupphe acquisition provides us with the benefitgeater acces
to certain inventories and purchasing synergiesjedisas processing and distribution facilitiessuarope and an
existing platform to sell to markets in Asia antietinternational markets. Transtar is includedun Metals
segment.

Industry Overview
Metals Service Centel

Metals service centers act as supply chain inteiamied between primary metals producers, which sesrdy
deal in bulk quantities of metals in order to agkieconomies of scale, and end-users in a varfebdastries that
require specialized metal products in significastiyaller quantities. Service centers manage tlierdifces in lead
times that exist in the supply chain. While OEMs atther customers often demand delivery within bptire lead
time required by primary metals producers can berag as several months. Metals service centeosaald value to
their customers by aggregating purchasing, wareéhgusd distribution across a number of end usedsby
processing metals to meet specific customer nééelsls service centers accounted for approximateé/quarter
of U.S. steel shipments in 2005 based on volumeganérated more than $115 billion in net saledb2accordin
to purchasing.com.

In order to capture scale efficiencies and remampetitive, many primary metal producers are cadatihg
their operations and focusing on their core pradacactivities. These producers have increasingtgaurced
metals distribution and inventory management tcatsetervice centers. This process of
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outsourcing allows them to work with a relativetypal number of intermediaries rather than many amstomers.
As a result, metals service centers are now progidirange of services for their customers, incligdnetal
purchasing, processing and supply chain manageseevites. As of May 2005, over 300,000 North Ameamic
OEMs, contractors and fabricators purchase sonadl of their metal requirements from metals sendeaters.

These end users of metal products benefit fronintentory management and just-in-time delivery tsiiges
of metals service centers, which enable them toaedventory and labor costs and to decreaseatapit
requirements. These services, which help end wgirsize production, are not generally providedtoy primary
producers.

Plastics Service

The plastics services industry supplies plasticeriads to OEMs and other customers. The businestehior
plastics services is very similar to metals, wighvice centers adding value for end users by bngabilk quantities
performing value-added services and managing thplgwhain.

Competitive Strengths

Broad Product Offerings.The breadth of our product offerings, particulan specialty grades of metals,
alloys and plastics, and our ability to meet véghtt specifications, allow us to capture a highrehaf our clients’
spending on materials. We maintain an inventorgroéxtensive array of both standard and speciadtyyzts,
which we believe makes us a particularly attracsivpply chain partner for companies looking to etheir total
number of supplier relationships and more effetfiveanage their supply chains.

Leading Presence in the Global Aerospace Markéte believe we are one of a limited number of canigs
capable of servicing the needs of global aerosfiaue due to the aerospace industry’s exactinggoerince
standards and its need for global distribution bdji@s. The specialty grades of aluminum requibydhe
aerospace and defense markets are heat treatest@ase the tensile and yield strength and danwgextce of the
metal, and only a small number of mills have thesat-treatment capabilities. In addition, our cacts with
aerospace firms tend to be longer-term than outracis with customers in other industries, providirs with a
higher level of revenue visibility in this market.

Global Reach. With service centers across the United Stategetlsas locations in Canada, Mexico and
Europe, we can deliver products to customers irkatararound the world. We also maintain a netwdrsates
representatives throughout Asia. This broad distidim network enables us serve our diverse globsioeners
effectively and efficiently.

Comprehensive Processing Capabilitie®ur service centers are equipped, as needed, with
state-of-the-art cutting, grinding and shearingigopent to meet a wide range of our customers’ unigoduct
needs. Approximately half of our volume in both aletand plastics is processed to precise custopeeifications.
In the aerospace market, we are one of only segemapanies that can ensure the product qualitytraicéability
necessary to meet the mission-critical specificetiquired by customer applications.

Extensive Supplier Relationship®ur ability to source materials globally from ariety of leading industry
suppliers and a network of smaller suppliers presidccess to a broad product line. We also haegiety of
alternative supply sources that provide us wittcpasing flexibility. As a result of the scale ofranetals purchase
we are able to achieve purchasing leverage witlpdorary suppliers to ensure competitive pricing amailability
of materials.

Inventory Management ExpertisdVe continue to invest significantly in informatieechnology systems to
monitor and manage our inventory and provide sohgtito customers with increasingly complex supplgis. We
have utilized this infrastructure to manage inventevels down from an average of 154 days’ salésventory in
2000 to an average of 117 days’ sales in inveritoB006. The reduction in days’ sales in inventoag provided us
with increased capital to invest in our distributicapabilities. We have also been able to levesagénventory
management expertise to partner with customemsdoce their inventory, which we believe createsanger value
proposition and improves customer retention.
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Veteran Management Teamie are led by a veteran management team witlverage industry experience of
over 20 years. Our management team has managdaisiness through several economic cycles and haglsc
recruited a number of younger managers to prowadstability and continuity of management goingafard.

Our Growth Strategy

Expand Our Specialty Products and Servicdhe focus of our strategy is to become the fogrpoovider of
specialty metals products and services and spgsiaftply chain solutions for targeted industridsisTstrategy will
enable us to leverage our service and inventorglulipes to develop strong relationships with ielly focused
customers that prefer long-term contractual serprograms, which we believe will drive a more stablisiness
model with more predictability of cash flow and é@mtory requirements.

Invest in Specific Market Segmentg/e are developing industry leading positionspadific high-growth
market segments where we can leverage our speeigigrtise to service customers with complex nefeds.
example, our acquisition of Transtar provides add#l products used in the aerospace and defendestsalhe
Company believes that aerospace and military-gaatainum alloys represented a $4 billion segmerhefmetals
service market in 2006. The acquisition of Transtgranded our existing business and added a varfisiyecialty
services that are highly complementary to our egsbusiness. We will continue to explore opportigsito acquire
and integrate additional assets in high-growth sgoe market segments that support our strateggtecsynergies
and accelerate our growth.

Establish a Global Market PositionSince our founding in 1890, we have establishstiang geographic
presence in North America. With our acquisitionfednstar, we have expanded our international reatth
processing and distribution facilities in Europel @m existing platform to sell to markets in Asied ather
international markets. We believe that growth in lbbusiness model requires a local presence antrigletionships
across broad geographies. We now possess a sgaliatbbem from which to follow our OEM customergarselect
international markets that we expect to be the anyndrivers of growth in specialty metals. We gitan to continu
to look for opportunities for further expansiondiorth America that we believe present a significgpportunity
for sales growth with both existing and new custmsne

Capture Expected Benefits and Opportunities widnstar. We believe that the acquisition of Transtar
presents us with attractive opportunities to ace¢deour growth and improve our profitability. Gaxpansion in the
aerospace and defense markets provides access tustomers for the cross-selling of our radlaminum product:
access to a greater supply of aluminum, which iseatlly supply-constrained and better aluminumipgaue to
greater purchasing volume with producers.

Business Segments

We distribute and perform processing on both metatbplastics. In 2006, the Metals segment accduote
approximately 90% of our revenues, and the Plasggsnent accounted for the remaining 10% of rev&ringhe
last three years, the percentages of total sald®divo segments were approximately as follows:

200€ 2005 2004

Metals 90% 8% 88%
Plastics _10% 11% 12%
10C% 10C(% 10C%

In our metals business, our market strategy focasdsghly engineered specialty grades and alléysaials a
well as specialized processing services gearecde#t wery tight specifications. Core products inelmitkel alloys,
aluminum, stainless steels and carbon. Inventofitisese products assume many forms such as plaet, round
bar, hexagon, square and flat bars, tubing andBejpending on the size of the facility and theimabf the market
it serves, service centers are equipped as neeittetbar saws, plate saws, oxygen and plasma areflautting
machinery, water-jet cutting, stress relieving andealing
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furnaces, surface grinding equipment and sheetisigeaquipment. This segment also performs vargpexialized
fabrications for its customers through a networkm-qualified subcontractors.

Our primary metals distribution center and corpotaadquarters is located in Franklin Park, 1lndihis
center serves metropolitan Chicago and a nine-atate In addition, we have distribution centeress North
American and in Europe. We also maintain a netvadikales representatives throughout Asia.

Plastics Segment

Our Plastics segment consists of Total Plastias,(IfTPI”), headquartered in Kalamazoo, Michigahisr
segment stocks and distributes a wide variety astjs in forms that include plate, rod, tube, ct®et, tape,
gaskets and fittings. TPI has locations throughtioaitupper Northeast and Midwest portions of the. ldrf8l one
facility in Florida from which it services a widasiety of users of industrial plastics.

Joint Venture

We hold a 50% joint venture interest in Kreher 8@, a metals distributor headquartered in MarBark,
lllinois, focusing on customers whose primary nessibr immediate, reliable delivery of large quées of alloy,
special bar quality and stainless bars, principalithe Midwest region of the United States. Equityhe earnings
from this joint venture is reported separately um consolidated statement of income.

Suppliers and Raw Materials

We purchase metals and plastics from many produSetssfactory alternative sources are availahialfio
inventory purchased and our business would notieraely affected in a material way by the losarf one
supplier. Purchases are made in large lots andi¢he distribution centers until sold, usuallysimaller quantities
and often with some value-added processing serpiedermed. Our ability to provide quick delivefygequently
overnight, of a wide variety of specialty metalsl gmastic products, along with our processing céjpials, allow
customers to lower their own inventory investmentdducing their need to order the large minimurardities
typically required by producing mills or performditional material processing services.

We have developed long-term relationships withréetyaof our mill partners, including distributotigh
agreements for highly engineered metals such &elradloy and titanium. We purchase our metals fropst of the
major mill producers in the world.

We are not dependent on any single supplier fagrafecant portion of our purchases. In 2006, nuogse
supplier represented more than 9% of our totallmases.

The majority of our purchases are not through l@mm contracts. In cases where we have long-tepplisu
contracts, we have back-to-back contracts (cust@ales matched with supplier purchases) ensuripghgand
fixed material costs over the life of the agreement

Inventory

Approximately 90% of 2006 consolidated net saletuted materials shipped from company stock. The
materials required to fill the balance of salesen@tained from other sources, such as directsmiiments to
customers or purchases from other distributorshéle thousands of customers from a wide arraydfstries,
which are serviced primarily through our sales aigation. Deliveries are made principally by leatedks.
Common carrier delivery is used in areas not sedvitirectly by our fleet.
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Customers

We provide metal products and value-added metalgssing and inventory management services to our
customers in a variety of industries throughouttNémerica, Europe and Asia. No customer represemtere that
3% of our revenues in 2006. For our Metals segnmmtcustomer base includes many Fortune 500 coepas
well as thousands of medium and smaller sized fis coast-to-coast network of metals servicearsrirovides
next-day delivery to most of the segments’ markas two-day delivery to virtually all of the re§iur Plastics
segment customer base consists of companies netie(point-of-purchase), marine, office furniuand fixtures,
transportation and general manufacturing industries

Competition

We encounter strong competition both from otheratseand plastics distributors and from large disitibn
organizations, some of which have substantiallatmeresources than we do. See “Risk Factors —ir@ustry is
highly competitive, which may force us to lower quices and may have an adverse effect on net iacom

Intellectual Properties and Licenses

We have registered a number of trademarks andaens a registered service mark in the UniteceStand i
certain other countries where we do or expect tbukiness. We have registered, or will registdrenservice
marks, including hallmarks, logos, taglines or mstthat we use to conduct business as necessargtézt our
proprietary rights. We also own our Internet domame, www.amcastle.com. We consider certain indion
owned by us to be trade secrets, and we take nesaguprotect the confidentiality and control thectbsure of suc
information. We believe that these safeguards aatetyuprotect our proprietary rights. While we does all of our
intellectual property rights as a whole to be intgot, we do not consider any single right to beesal to our
operations.

Employees

As of December 31, 2006, we employed 2,016 peridiisne. Of these, 284 are represented by uniaiith,
the most significant presence being that of thaadhBteelworkers of America. Our collective bargegragreement
with the United Steelworkers of America expiresSaptember 30, 2010. We believe we have a good lbvera
relationship with our employees and do not expagtsignificant issues to arise in connection withextive
bargaining agreements in the near future.
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Properties

Our principal executive offices are at our Franiiark facility near Chicago, Illinois. We believet our
properties and equipment are sufficient for ourenirlevel of activities. We maintain distributioanters and sales
offices at each of the following locations, allwiiich we own, except as indicated:

Metals Segme

Bedford Heights, Ohi
Birmingham, Alabami
Charlotte, North Carolin
Dallas, Texa:
Edmonton, Albert{®)
Fairfield, Ohio@
Franklin Park, lllinois
Hammond, Indiana (-A Industries)®)
Houston, Texa

Kansas City, Missoui®)
Kent, Washingtoi®)
Minneapolis, Minnesot
Mississauga, Ontari®)
Monterrey, Mexicc®)
Montreal, Quebe®)
Paramount, Californi(
Philadelphia, Pennsylvan
Riverdale, lllinois(®)
Stockton, Californid®)
Twinsburg, Ohic®)
Wichita, Kansa{®)
Winnipeg, Manitobs
Worcester, Massachuse

Sales Office:
Cincinnati, Ohic®)
Milwaukee, Wisconsii(1)
Phoenix, Arizond1)
Tulsa, Oklahomi®)

Metal Express, LLC
Hartland, Wisconsiit)
15 Other Location®)

Transtai
Kennesaw, Georgi
Orange, Connectict®)
Dallas, Texadd
Torrance, Californi{®)
Gardena, Californi()
Wichita, Kansad®)
Kent, Washingtoi®)
Due Pr’ Cadeau, Franc)
Letchworth, Englandt)

Plastics Segme

Alcoa, Tennesse)
Baltimore, Marylanc(®)
Cleveland, Ohic®)

Detroit, Michigan(®)

Elk Grove Village, lllinois®)
Fort Wayne, Indian®)
Grand Rapids, Michiga
Harrisburg, Pennsylvan®)
Indianapolis, Indian®)
Kalamazoo, Michigai®
Mt. Vernon, New York®)
New Philadelphia, Ohi(®
Pittsburgh, Pennsylvan()



Rockford, Michigar(@
Tampa, Floriddd)
Trenton, New Jerse(@)
Worcester, Massachuse

(1) Leased See Note 4 in our consolidated notes to finarstelements incorporated by reference in this
prospectus supplement for information regardingdesgreement
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MANAGEMENT

Executive Officers and Directors

The following table sets forth information about executive officers and directors and their agesfa

May 11, 2007:

Corporate Officers and Directors Pﬁ Title

John McCartne! 54 Chairman of the Boar

Michael H. Goldber 53 President and Chief Executive Officer and Dires
Stephen V. Hook 55 Executive Vice Preside— Presiden— Castle Metal
Lawrence A. Boik 47 Vice President, Chief Financial Officer and Treas!
Paul J. Winsaue 55 Vice Presiden— Human Resource

Jerry M. Aufox 64 Secretary and Corporate Coun

Henry J. Veitr 53 Controller and Chief Accounting Offici

Brian P. Andersoi 56 Director

Ann M. Drake 59 Director

Thomas A. Donaho 71 Director

William K. Hall 63 Director

Robert S. Hamad 69 Director

Patrick J. Herbert, Il 58 Director

Michael Simpsor 68 Director

Pamela F. Lieberme 53 Director

John McCartney
Chairman

Mr. McCartney has served as a director of our camsnce 1998 and became the Chairman of our Biaard
January 2007. He served as the Chairman of thedBaiestcon Group, Inc. (a network equipment iigtion
company) and Vice Chairman of Datatec, Ltd. (atetbgy holding company) from 1998 to 2004. From .99
1998, Mr. McCartney was President of the ClientésxBusiness Unit of 3Com Corporation (a computer
networking company). Mr. McCartney is also a Diceaif Huron Consulting Group, Inc. and Federal Sign
Corporation.

Michael H. Goldberg
President and Chief Executive Officer and Director

Mr. Goldberg was elected President and Chief Exee@fficer in January 2006. Prior to joining ownepany,
Mr. Goldberg was Executive Vice President of Iniedfietals (an aluminum and metals service centenf
November 2001 to January 2005. From August 199%8oteember 2001, he was Executive Vice Presiderta
North American Metals Distribution Group, a divigiof Rio Algom Ltd.

Stephen V. Hooks
Executive Vice President — President — Castle Metsll

Mr. Hooks began his employment with us in 1972 w4 elected Vice President — Midwest Region in 1993
Vice President — Merchandising in 1998, Senior VRecesident — Sales and Merchandising in 2002 ardtlive
Vice President of A. M. Castle and Chief Opera@®@ffjcer of Castle Metals in January 2004. In 20085, Hooks
was appointed President of Castle Metals.
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Lawrence A. Boik
Vice President, Chief Financial Officer and Treasuer

Mr. Boik began his employment with our company @p@mber 2003 when he was appointed Vice
President — Controller, Treasurer and Chief AccmgnOfficer. In October 2004, Mr. Boik was named¥i
President, Chief Financial Officer and Treasurer.virbrked previously as the Chief Financial OffioeMeridan
Rail, Vice President — Controller of ABC-NACO. MBoik also served eleven years in various contrsiiigs,
financial planning and management positions at G&h Company, Foxmeyer Drug Company and Contin&aal
Company.

Paul J. Winsauer
Vice President — Human Resources

Mr. Winsauer began his employment with our compand©81. In 1996, he was elected Vice President —
Human Resources.

Jerry M. Aufox
Secretary and Corporate Counsel

Mr. Aufox began his employment with our companyLl8v7. In 1985, he was elected Secretary and Cdmpora
Counsel. Mr. Aufox is responsible for our legaleafs.

Henry J. Veith
Controller and Chief Accounting Officer

Mr. Veith began his employment with our companyictober 2004 when he was appointed Controller and
Chief Accounting Officer. Mr. Veith worked previdysas Controller of Meridan Rail from July 2002February
2004, Controller of Tinplate Partners from Febru2®®1 to July 2002 and as Director of Informatigrtfinology at
U.S. Can Co. from September 1996 to February 2001.

Brian P. Anderson
Director

Mr. Anderson has served as a director of our comgarce 2005. Mr. Anderson served as Executive Vice
President/CFO of Office Max, Inc. (a distributorlafsiness to business and retail office producteh November
2004 to January 2005. Prior to assuming this positr. Anderson was Senior Vice President/CFO oftBa
International (a medical products and servicesinfMay 1998 to June 2004. Mr. Anderson is a membé#re
Board of Directors of W.W. Grainger Inc. and Puttemes Inc.

Ann M. Drake
Director

Ms. Drake has served as a director of our compentg 2007. Ms. Drake has served as the Chief Execut
Officer of DSC Logistics, Inc., a privately heldpgly chain management company, for over ten years.

Thomas A. Donahoe
Director

Mr. Donahoe has served as a director of our comparoe 2005. Mr. Donahoe retired in 1996 as Vice
Chairman and Midwest Managing Partner of Price Wiatgse LLP (an international accounting, auditind a
consulting firm). He first joined Price Waterhousel 958 and became a partner of the firm in 1970.nahoe is
a director of NiCor, Inc. and Andrew Corp.
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William K. Hall
Director

Dr. Hall has served as a director of our compangesil984. Dr. Hall currently serves as the Chairofan
Procyon Technologies, Inc. (an aerospace/defenmapaeent manufacturer). Dr. Hall served as ChairarahChief
Executive of Procyon Technologies, Inc. from 200@®04. He was an Executive Consultant from 199800
and, from 1996 until his retirement in 1999, Chamand Chief Executive Officer, of Falcon BuildiRgoducts, In
(a diversified manufacturer of building producB}. Hall is also a director of Actuant Corporatiéirpcyon
Technologies, W.W. Grainger, Inc. and Great Pl&nsrgy, Inc.

Robert S. Hamada
Director

Mr. Hamada has served as a director of our compentg 1984. Mr. Hamada has served as Edward Eagle
Brown Distinguished Service Professor EmeritusinbhRce, Graduate School of Business of The Uniteddi
Chicago since 2003. From 1993 to 2001, Mr. Hamadaesl as Dean of The University of Chicago, Gragluat
School of Business. Dr. Hamada is also a diredttle@National Bureau of Economic Research and ié&gnal
Corp.

Patrick J. Herbert, 11l
Director

Mr. Herbert has served as a director of our comsamge 1996. Mr. Herbert has served as the Presiden
Simpson Estates, Inc. (a private asset managefn@jtsince 1992.

Pamela F. Lieberman
Director

Ms. Lieberman has served as a director of our compace 2007. Ms. Lieberman served as the Int&imef
Operating Officer of Entertainment Resource, Inonf March, 2006 to August, 2006. From March, 2a91 t
November, 2004, Ms. Lieberman served as PresidehChief Executive Officer of TruServ Corporatiagrofv
known as True Value Company).

Michael Simpson
Director

Mr. Simpson has served as a director of our comgare 1972. Mr. Simpson served as our Chairmaheof
Board from 1979 until January 2004. Mr. Simpson efasted as our Vice President in 1977 and Chairof&me
Board in 1979. Mr. Simpson retired as an officeoaf company on August 1, 2001.
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SELLING STOCKHOLDERS

We have included 2,000,000 shares owned by thagellockholders in the registration statement biclv this
prospectus is a part. We have agreed to pay tseafest expenses of the registration of the shartdsedfelling
stockholders.

Number of
Percent Shares Percent of
Number of Share:  of Common Maximum of Common Common
of Common Stock Number of Stock Stock
Stock Beneficially Beneficially Shares of Beneficially  Beneficially
Owned Before Owned Before ~ Common Stoct Owned After Owned After
Name @) the Offering the Offering @ Offered the Offering the Offering ®)
Susan S. Cavend 1,122,311 5.€% 338,84¢  783,46: 3.7%
Gwendolyn S. Chabrier 2001 Tru4) 993,83° 5.2% 196,42 797,41 3.7%
Howard B. Simpsol 335,46( 1.8% 61,54¢ 273,91 1.2%
William Simpson QTIP Trust dated

11/20/91 for the benefit of Hope G.

Simpsor® 325,65 1.7% 92,317 233,33 1.1%
Jessie S. Hasler Trust dai11/22/74*) 314,86« 1.7% 53,58( 261,28 1.3%
Sandra Simpso 312,24¢ 1.€% 54,327 257,92 1.2%
Susan S. Cavender Primary Trust date

04/07/94@4 290,54t 1.5% 59,89t  230,65: 1.1%
John McLaren Simpson 1980 Trust for

the benefit of Susan S. Caven® 221,39¢ 1.2% 63,52¢ 157,87: *
John McLaren Simpson 1980 Trust for

the benefit of Patricia S.’Kieffe “4) 195,24: 1.C% 37,36¢ 157,87: *
Lisa A. Bogart 13,13 * 6,97¢ 6,152 *
James F. Curtis, || 74,21 * 21,21 53,00: *
Alan Chad DeChar 12,38: * 6,232 6,151 *
Mary H. DeChan 17,57¢ * 4,00( 13,57¢ *
Laren Donnelley 23,00( * 10,00¢( 13,00( *
Naoma Donnelle! 19,66¢ * 9,221 10,447 *
Reuben S. Donnelle 19,50¢ * 5,97¢ 13,53( *
Edward M. Hasle 6,91¢ * 2,392 4,52 *
John P. Hasle 4,47: * 1,794 2,67¢ *
Sheila C. Issenbel 3,09( * 2,99( 101 *
Michael C. CKieffe 22,91t * 6,00( 16,91¢ *
Patricia S. (Kieffe 85,03t * 14,94¢ 70,08t *
Lydia C. Osgoot 5,26 * 3,49( 1,77¢ *
Hope G. Simpso 75,98( * 29,89: 46,08t *
James Simpson, I 13,052 * 5,97¢ 7,07: *
William M. Simpson 13,03¢ * 6,97¢ 6,05¢ *
Mary Barnes Donnelley Family

Foundatior® 16,77 * 9,47¢ 7,297 *
E. B. R. Foundatio® 16,53: * 9,47¢ 7,057 *
John M. Simpson Foundati(4) 57,981 * 34,89t 23,09 *
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Number of
Percent Shares Percent of
Number of Shares  of Common Maximum of Common Common
of Common Stock Number of Stock Stock

Stock Beneficially  Beneficially Shares of Beneficially  Beneficially

Owned Before  Owned Before Common Stock Owned After Owned After
Name®) the Offering the Offering @ Offered the Offering the Offering @)
William and Hope Simpson Foundati® 39,97¢ kJ 22,68t 17,29: kJ

Patrick J. Herbert, 11l as Custodian under

the lllinois Uniform Transfers to

Minors Act for Carr W. Cavendt 11,02¢ * 5,97¢ 5,05(C *
Patrick J. Herbert, 11l as Custodian und

the Illinois Uniform Transfer to Minor

Act for Erin B. Donnelley 11,86¢ * 7,474 4,39: *
Patrick J. Herbert, 1l as Custodian under

the lllinois Uniform Transfers to

Minors Act for Kevin S. Cavendt 11,02¢ * 5,97¢ 5,05(C *
Patrick J. Herbert, 11l as Custodian und

the Illinois Uniform Transfers to

Minors Act for Nikki Donnelley 7,94( * 5,23 2,70¢
Elisabeth F. Morse 1992 Tru® 2,242 * 2,24: 0
James Simpson, Il Trust dated 01/07/°

@ 11,20¢ * 3,99( 7,21% *
Elizabeth M. Simpson 1999 Trust dated

8/3/994) 12,50( * 4,00( 8,50( *

William Simpson Trust U/A dated

02/09/79 for the benefit of Gwendoly

S. Chabrie(® 7,47¢ * 7,474 0 *
Trust U/W Elisabeth B. Rogers for the

benefit of Howard B. Simpson dated

07/08/884) 39,82 * 18,68t 21,137 *
William Simpson GST Exempt Trust

dated 11/20/91 for the benefit of Hog

G. Simpsor@® 26,15¢ * 26,15¢ 0 *
Hope G. Simpson Irrevocable Trust dated

02/02/63# 40,32¢ * 14,94¢ 25,38: *
Henry Nelson Rowley, Il Trust dated

05/29/844) 42,70: * 16,95¢ 25,74« *

Trust U/W E.B. Rogers for the benefit of

H. Nelson Rowley, Il dated 07/08/88

@ 16,54¢ * 5,97¢ 10,57( *
William Simpson Trust U/A dated

02/09/79 for the benefit of James F.

Curtis, 11l 4 10,98¢ * 7,474 3,514
John M. Cavender 2005 Tri® 11,02¢ * 5,97¢ 5,05(
John M. Simpson Trust U/A dated

12/29/794) 47,46( * 10,00( 37,46(
James Simpson, Il 1955 Tru4) 7,90¢ * 3,00( 4,90¢
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Number of Share:
of Common
Stock Beneficially
Owned Before
Name®) the Offering

Percent
of Common
Stock
Beneficially
Owned Before
the Offering @

Number of
Shares
Maximum of Common
Number of Stock

Shares of Beneficially
Common Stoct Owned After
Offered the Offering

Percent of
Common
Stock
Beneficially
Owned After
the Offering @)

Trust U/W Elisabeth B. Rogers for the

benefit of Jessie S. Hasler dated

07/08/884) 45,80!
Trust U/W Elisabeth B. Rogers for the

benefit of James Simpson, IV dated

07/08/88% 10,56¢
Trust U/W E.B. Rogers for the benefit ¢

James W. Rowley date07/08/88(4) 16,54¢
James W. Rowley 1994 Tru4) 15,37¢
Kimberly Q' Kieffe 1996 Trus 26,22¢

Trust U/W Elisabeth B. Rogers for the
benefit of Lydia C. Osgood dated

07/08/884 7,04¢
Laren Donnelley 1992 Trust dated

12/3/92(4) 12,801
Laurens W. Leffingwell, Jr. 1996 Trust

dated6/10/96(%) 3,047
Michael C. O’Kieffe Trust U/A dated

06/11/87@4 7,478
Megan Barnes Donnelley 2007 Tri4 15,12¢
Mary H. DeChant GST Exempt Tru® 14,72¢
Mary DeChant Trust date01/27/81@4 7,47¢
John McLaren Simpson 1980 Trust for

benefit of Michael Simpso® 172,81¢
Nancy T. Heyser GST Exempt Tri(4) 14,727
Nancy T. Heyser Trust U/W Ethel

Townsenc® 9,28¢
Patrick R. Prendergast, Jr. 1993 Ti® 1,49¢
Patricia S. (Kieffe Primary Trus® 153,15:
Robert K. Cassatt, Il Tru(*) 23,17¢
Robert K. Cassatt, 11l 1993 Tru® 8,911
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24,664 21,13%

2,00C 8,56¢

5,97¢ 10,57(
11,95¢ 3,415
11,51( 14,71¢

2,00C 5,04¢
10,46: 2,34
947 2,10(
7,474 0
7,474 7,65¢
4,00( 10,72¢
7,474 0
14,94¢ 157,87:
4,00( 10,72
3,731 5,557
1,49t 0

12,00( 141,15.
10,47 12,70:
2,99( 5,92¢
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Number of Share:
of Common
Stock Beneficially
Owned Before
Name®) the Offering

Percent
of Common
Stock
Beneficially
Owned Before
the Offering @

Number of
Shares
Maximum of Common
Number of Stock

Shares of Beneficially
Common Stoct Owned After
Offered the Offering

Percent of
Common
Stock
Beneficially
Owned After
the Offering @)

Trust U/W Elisabeth B. Rogers for the
benefit of Sandra Simpson dated

07/08/884) 42,06¢
The Cassatt Family Tru® 14,73:
Thorne Barnes Donnelley 1994 Tr(4) 52,22
William Simpson U/A date12/17/794) 26,22¢

Residuary Trust U/W of James

Simpson, Jr. for the benefit of James

Simpson, 11165 62,62:
Residuary Trust U/W of James

Simpson, Jr. for the benefit of Jessie S.

Hasler® 37,35¢
Residuary Trust U/W of James

Simpson, Jr. for the benefit of Diana

Rowley®) 48,10¢
Residuary Trust U/W of James

Simpson, Jr. for the benefit of Howard

B. Simpsor®) 38,06!
Trust under the deed of John M. Simps

dated 12/07/49 for the benefit of

Michael Simpsor®) 85,28
Michael Simpson Trust under the deed of
John M. Simpson date07/24/685) 78,83¢

Trust under the deed of John M. Simps
dated 12/07/49 for the benefit of

Patricia S. ¢ Kieffe ©) 111,88
Patricia S. O’Kieffe Trust under the deed
of John M. Simpson date07/24/685) 82,57

Residuary Trust U/W of James

Simpson, Jr. for the benefit of Sandr

Simpsor®) 41,80:
Residuary Trust U/W of James

Simpson, Jr. for the benefit of Sheila S.

Cassat® 69,04¢
Trust under the deed of William Simpsi

dated 02/12/64 for the benefit of

Gwendolyn S. Chabrie)(®) 33,871

* * X X

20,927 21,13%

5,00( 9,73:
32,13¢ 20,08t
14,94¢ 11,28:

22,42: 40,20:

26,15¢ 11,20:

10,46: 37,64¢

26,15¢ 11,90

74,73¢ 10,54¢

56,05« 22,78(

108,37( 3,51¢

59,79( 22,78

26,15¢ 15,64!

28,40( 40,64

18,68« 15,18;

* * X X

(1) The shares being sold by the selling stockholder$ald of record by W.B. & Co. W.B. & Co. is a noee
partnership. Simpson Estates, Inc. and Patricledbétt, 11l serve as general partners of W.B. &
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Patrick J. Herbert, Ill is President of Simpsonaies, Inc. The principal business address of teesges is
c/o Simpson Estates, Inc., 30 North LaSalle SiteSiP32, Chicago, lllinoi6060z-2504.

(2) Includes 1,793,722 shares that are issuable uporecsion of our Series A Preferred Stock. Immetligteor
to the completion of this offering all of the Sexri& Preferred Stock will be converted into 1,792, 3Rares of
common stock

(3) Assumes the issuance of 2,347,826 shares whicthmajfered by the Company pursuant to this prosjse

(4) Patrick J. Herbert, Il is the truste
(5) United States Trust Company, N.A. is the trus

In November 2002, we sold the Series A PreferrediSin a private placement to a number of current
shareholders mainly comprised of W.B. & Co., aimdlis partnership of which Patrick J. Herbert, #lidirector of
the Company, is a general partner, for an aggrggathase price of $12,000,000. Each share of ¢hiesSA
Preferred Stock has an initial conversion pric8&B9 per share of common stock, participates cesaconverted
basis with any dividends declared and paid on ¢imenson stock and is entitled to receive a prefectedulative
dividend payable at an annual rate of 8% of the efiff1,000 plus any accumulated and unpaid divideretuced
by the amount of dividends paid on the common stettkwhich the share of Series A Preferred Stack i
convertible. To the extent dividends paid on thecmn stock would yield a return in excess of theddind on the
Series A Preferred Stock, then subsequent dividpagable in respect of the Series A Preferred Staltlbe
reduced by the amount of such excess. We agreegjisier the common stock issuable upon conversitime
Series A Preferred Stock under the Securities A&B83 and have it listed on the stock exchange/ich our
common stock is traded. The common stock ownersgprted in the above table is calculated and shamsihthe
shares of Series A Preferred Stock were conventedcommon stock. Immediately prior to the completdf this
offering all of the Series A Preferred Stock wi bonverted into 1,793,722 shares of common stock.

S41




Table of Contents

UNDERWRITING

The underwriters named below have severally agmdiject to the terms and conditions set forthen t
underwriting agreement by and among the undenagitee selling stockholders and us, to purchasa fre and the
selling stockholders the respective number of shafeommon stock set forth opposite each undezrisiname in
the table below. William Blair & Company, L.L.C. &ddefferies & Company, Inc. are acting as jointkeamning
lead managers and KeyBanc Capital Markets IncCeaanport & Company LLC are acting asmanagers for th

offering.
Number

Underwriter _of Shares
William Blair & Company, L.L.C.
Jefferies & Company, Inc
KeyBanc Capital Markets Inc
Davenport & Company LLC

Total 4,347,82

This offering will be underwritten on a firm commiént basis. In the underwriting agreement, the wmdters
have agreed, subject to the terms and conditiarferk therein, to purchase the shares of comnbarksdeing sold
pursuant to this prospectus supplement at a pacshmre equal to the public offering price lesgsuthderwriting
discount specified on the cover page of this progpeesupplement. According to the terms of the amdgng
agreement, the underwriters either will purchakefahe shares or none of them. In the event éddeby any
underwriter, in certain circumstances, the purcltasemitments of the non-defaulting underwriters rbay
increased or the underwriting agreement may beiterted.

The representatives of the underwriters have advisghat the underwriters propose to offer therom stock
to the public initially at the public offering pecset forth on the cover page of this prospectpplsment and to
selected dealers at such price less a concessiwwt afore than $  per share. The underwritexg allow, and
such dealers may @low, a concession not in excess of $  peresttacertain other dealers. The underwriters
offer the shares subject to prior sale and sulbfetceipt and acceptance of the shares by thewritirs. The
underwriters may reject any order to purchase sharehole or in part. The underwriters expect thatand the
selling stockholders will deliver the shares to tinglerwriters through the facilities of The DepositTrust
Company in New York, New York on or about , 208t that time, the underwriters will pay us ahe selling
stockholders for the shares in immediately avaddbhds. After commencement of the public offeritingg,
representative may change the public offering paive other selling terms.

The selling stockholders have granted the undesveriin option, exercisable within 30 days afterdie of
this prospectus supplement, to purchase up to giregate of 652,174 additional shares of commorksibthe sam
price per share to be paid by the underwritersHerother shares offered hereby solely for the gaepf covering
over-allotments, if any. If the underwriters purs@any such additional shares pursuant to thismptiach of the
underwriters will be committed to purchase suchitamithl shares in approximately the same proporésset forth
in the table above. The underwriters may exert¢iseoption only for the purpose of covering excedsss if any,
made in connection with the distribution of therglseof common stock offered hereby. The underveritgl offer
any additional shares that they purchase on thestdescribed in the preceding paragraph.
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The following table summarizes the compensatiopetpaid by us and the selling stockholders to the
underwriters. This information assumes either ner@ge or full exercise by the underwriters of theeier-allotment

option:
Without With
Per Share  Over-Allotment  Over-Allotment

Public offering price $ $ $
Underwriting discount paid by t $ $ $
Underwriting discount paid by selling stockhold $ $ $
Proceeds, before expenses, t( $ $ $
Proceeds to selling stockholdt $ $ $

We will pay the offering expenses of the sellingckholders, except for the underwriting discoune ®étimats
that our total expenses for this offering, exclgdihe underwriting discount, will be approximatély .

We and each of our directors, executive officerd selling stockholders have agreed, subject tadidhi
exceptions described below, for a period of 90 ddiey the date of this prospectus supplementiaatithout the
prior written consent of William Blair & Company,IL.C. and Jefferies & Company, Inc.:

« directly or indirectly, offer, sell (including “sht selling), assign, transfer, encumber, pledge, eshto sell
grant an option to purchase, establish an opendguivalent position” within the meaning of
Rule 16a-1(h) under the Securities Exchange Aabtloerwise dispose of any shares of common stock or
securities convertible or exchangeable into, or@sgeable for, common stock held of record or begiafly
owned (within the meaning Rule 13¢-3 under the Securities Exchange Act).

* enter into any swap or other arrangement thatfeesmsll or a portion of the economic consequences
associated with the ownership of any common st

The 90-day lock-up period will be extended if (18 velease earnings results or material news orteriaia
event relating to our company occurs during thel@sdays of the lock-up period, or (2) prior te #xpiration of
the lock-up period, we announce that we will rede@arnings results during the 16-day period beg@on the last
day of the lock-up period. In either case, the lapkperiod will be extended for 18 days after theedf the release
of the earnings results or the occurrence of thiens news or material event.

This agreement does not extend to transfers oosiigpns (i) by gift, (i) by will or intestate saession to
immediate family members or (iii) to any trust foe direct or indirect benefit of the transferohé or her
immediate family, provided in each case that tlogpient of those shares agrees to be bound byotiegding
restrictions for the duration of the 90 days. Itedmining whether to consent to a transaction itdd by these
restrictions, William Blair & Company, L.L.C. anéfleries & Company, Inc. will take into account ieaus factors,
including the number of shares requested to be Hwdanticipated manner and timing of sale, themal impact
of the sale on the market for the common stockrelgictions on publication of research reports thould be
imposed by the rules of the National Associatioseturities Dealers, Inc. and market conditionsgaly. We ma
grant options and issue common stock under existimgk option plans and issue unregistered sharesrninection
with any outstanding convertible securities or opsi during the lock-up period. For more informatisee
“Shares Eligible for Future Sale.”

We and the selling stockholders have agreed tanndg the underwriters and their controlling pers@yainst
certain liabilities for misstatements in the regisbn statement of which this prospectus supplérfems a part,
including liabilities under the Securities Act,torcontribute to payments the underwriters maydogiired to make
in respect thereof.

The representatives have informed us that, witbbemt authorization, the underwriters will not ¢iom sales
to their client accounts as to which they haverdisgnary authority. The representatives have iafymed us that
the underwriters intend to deliver all copies a$ throspectus supplement and the accompanyingdraspectus via
electronic means, via hand delivery or through matourier services.

S-43




Table of Contents

In connection with this offering, the underwritensd other persons participating in this offeringyreagage in
transactions which affect the market price of themon stock. These may include stabilizing and -@ietment
transactions and purchases to cover syndicate pbsitions. Stabilizing transactions consist ofshid purchases ft
the purpose of pegging, fixing or maintaining thie@ of the common stock. An over-allotment invaselling
more shares of common stock in this offering th@nspecified on the cover page of this prospeaipplsment,
which results in a syndicate short position. Thdamwriters may cover this short position by purahggommon
stock in the open market or by exercising all at p&their over-allotment option. In addition, thepresentatives
may impose a penalty bid. This allows the represams to reclaim the selling concession allowedrtainderwrite
or selling group member if shares of common stad#t by such underwriter or selling group membethis
offering are repurchased by the representativesainilizing or syndicate short covering transaciorhese
transactions, which may be effected on the Ameristck Exchange or otherwise, may stabilize, mairda
otherwise affect the market price of the commomlsend could cause the price to be higher thamitivbe
without these transactions. The underwriters ahdrgbarticipants in this offering are not requitecngage in any
of these activities and may discontinue any oféledivities at any time without notice. We and tinelerwriters
make no representation or prediction as to whetteeunderwriters will engage in such transactianshoose to
discontinue any transactions engaged in or asetditiection or magnitude of any effect that theaagactions may
have on the price of the common stock.

In the ordinary course of business, some of thewadters and their affiliates have provided, aralyrm the
future provide, investment banking, commercial baglkand other services to us for which they maginar
customary fees or other compensation.

LEGAL MATTERS

The validity of the issuance of the shares of comistock offered hereby has been passed upon foy us
Venable LLP, Baltimore, Maryland. Certain otherdematters will be passed upon for us by McDerriditt &
Emery LLP, Chicago, lllinois. Squire, Sanders & Omsmy L.L.P., Cleveland, Ohio will act as counseltfe
underwriters.

EXPERTS

The financial statements, the related financigkst&nt schedule and management’s report on thetigffaess
of internal control over financial reporting incorated in the accompanying prospectus by referenttee Annual
Report on Form 10-K of A. M. Castle & Co. for theay ended December 31, 2006 have been auditedlbitB®&
Touche LLP, an independent registered public adogifirm, as stated in their reports, which aredrporated
herein by reference, and have been so incorpoimatediance on the reports of such firm given uglosir authority
as experts in accounting and auditing.

The consolidated financial statements of Transterinediate Holdings #2, Inc. and Subsidiariesfamd for
the years ended December 31, 2005 and 2004 inaigubin the accompanying prospectus by refereince fine
Current Report on Form 8-K/A of A. M. Castle & Qitated November 7, 2006 have been audited by Delitt
Touche LLP, independent auditors, as stated im teport incorporated herein by reference, and heen so
incorporated in reliance upon the report of suah fjiven upon their authority as experts in accimgnand auditing

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

We are incorporating by reference in this prospestipplement the documents we file with the SE@ Th
means that we are disclosing important informat@oyou by referring you to those documents. Therimfation
incorporated by reference is an important parhf prospectus supplement, and information that
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we file later with the SEC will automatically updaind supersede the information contained in tlusgectus
supplement. We are incorporating by reference dieviing documents:

Our Annual Report on Form 10-K for the year endedd@nber 31, 2006 filed with the SEC on March 22,
2007.

Our Quarterly Report on Form 10-Q for the quartedezl March 31, 2007 filed with the SEC on May 4,
2007.

Our Schedule 14A filed with the SEC on March 26)2(

Our Current Reports on Form 8-K filed with the S&CSeptember 8, 2006, January 30, 2007, March 12,
2007 and May 1, 2007 and our Current Reports omRK/A filed with the SEC on November 7, 2006 and
March 12, 2007

Unaudited Pro Forma financial information for theays ended December 31, 2006 and December 31,02
A. M. Castle & Co. and Transtar Intermediate Haoli#2, Inc., which has been filed as Exhibit 99.the
registration statement that includes this prosgestypplemen:

We do not incorporate portions of any document ithafther (a) described in paragraphs (d)(1) thho{8) and (e)
(5) of Item 407 of Regulation S-K promulgated bg BEC or (b) furnished under Item 2.02 or Item ‘aDany
Current Report on Form 8-K. We hereby incorporatedference all future filings by us made pursuant
Sections 13(a), 13(c), 14 or 15(d) of the Secwifi&change Act of 1934, as amended, after thealdkes
prospectus supplement.

We will provide without charge upon written or orafjuest, a copy of any or all of the documentsiviaire
incorporated by reference to this prospectus sopgi¢ or the accompanying prospectus, other thaibiexkvhich
are specifically incorporated by reference intosthdocuments. Requests should be directed to ther@eCounsel,
A. M. Castle & Co., 3400 North Wolf Road, Frankkark, lllinois 60131, telephone (847) 455-7111.
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Prospectus

5,000,000 Shares

A. M. Castle & Co.

Common Stock

We may offer and sell up to 3,000,000 shares ofraomstock from time to time. In addition, the sadli
stockholders identified in this prospectus may oéfied sell up to 2,000,000 shares of common staxk fime to
time, in amounts, at prices and on terms thathweltletermined at the time the securities are affaMe will not
receive any of the proceeds from the sale of stafrear common stock by the selling stockholderg Wge you to
read this prospectus and the accompanying prospsupplement carefully before you make your investm
decision.

Our common stock is traded on the American StoathBrge and the Chicago Stock Exchange under the
symbol “CAS.”On May 10, 2007, the last reported sale price ofcommon stock on the American Stock Exche
was $31.45 per share.

Investing in our common stock involves a high degeeof risk. See “Risk Factors” in the
accompanying prospectus supplements or incorporatelly reference into this prospectus,
for a discussion of certain risks you should conset before buying any securities hereunde

Neither the Securities and Exchange Commission n@ny state securities commission has approved or
disapproved of these securities or passed upon tadequacy or accuracy of this prospectus. Any
representation to the contrary is a criminal offens.

This prospectus may not be used to sell securitiesless accompanied by a prospectus supplement.

The date of this prospectus is May 11, 2
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration staterttaattwe filed with the Securities and Exchange @&dssion, o
the SEC, utilizing a “shelf” registration procekkder this shelf process, we, together with thergpstockholders,
may sell the securities described in this prospeittwne or more offerings. This prospectus pravigeu with a
general description of the securities we and tHagestockholders may offer. Each time we andgbbing
stockholders sell securities, we and the sellingldtolders will provide a prospectus supplement with contain
specific information about the terms of that offigri The prospectus supplement may also add, updateange
information contained in this prospectus. You staelad both this prospectus and any prospectusesuppt
together with additional information described unttee heading “Where You Can Find More Informatioviou
should rely only on the information contained inrarorporated by reference in this prospectus aydpaospectus
supplement. Neither we nor the selling stockholdhenge authorized anyone to provide you with infaioraother
than the information contained or incorporateddfgmrence in this prospectus or any prospectus sopit. Neither
we nor the selling stockholders are making an dffesell these securities in any jurisdiction whitre offer or sale
is not permitted. The information contained in thisspectus speaks only as of the date of thippass and the
information in the documents incorporated or deetoduk incorporated by reference in this prospespesks only
as of the respective dates those documents wetkviith the SEC. Unless otherwise indicated orctivgext
otherwise requires, in this prospectus: “A. M. @Gdsthe “Company,” “we,” “us” and “our” refer to AM. Castle &
Co. and its subsidiaries.

A. M. CASTLE & CO.

We believe that we are a leading distributor arwijoler of processed specialty metals and plastieswide
range of commercial customers serving principdil North American market, but with a significanglypwing
global presence. Our business is organized intaréportable segments, Metals and Plastics. OurlMstgment is
primarily focused on supplying, processing andritisting engineered and specialized grades of méataluding
specialty steel, titanium, aluminum and high perfance nickel alloys in a variety of forms such kdgs, sheet,
round bar, hexagon, square and flat bars, tubidgcait. Our Metals segment performs processingisesvo meet
customer requirements, including cutting, grindisigearing, heat treating, burning and annealing.Rastics
segment stocks and distributes a wide variety astjis in forms that include plate, rod, tube, ccteeet, tape,
gaskets and fittings. Processing activities withim Plastics segment are based on customer sgicificand includ
cut to length, cut to shape, bending and forming.

We were originally incorporated in Illinois in 189Md reincorporated in Delaware in 1966. In 2004, w
reincorporated in Maryland by merging into a sulasidincorporated in Maryland. Our corporate andarive
offices are located at 3400 N. Wolf Road, FranRark, Illinois 60131, and our telephone numbehat address is
(847) 455-7111We maintain a website at www.amcastle.com. Therinédion contained in our website is not a
of, and is not incorporated by reference into, fhisspectus.

RISK FACTORS

Before you invest in our common stock, in additiorthe other information, documents or reports ipocated
by reference in this prospectus and in any prosgeipplement, you should carefully consider thle factors set
forth in the section entitled “Risk Factors” in apgospectus supplement as well as in “Part |, ltdmRisk
Factors,” in our most recent annual report on FbéaK, and in “Part Il, Item 1A. Risk Factors,” inoquarterly
reports on Form 10-Q filed subsequent to such Fdd¥K, which are incorporated by reference into firisspectus
and any prospectus supplement in their entiretth@same may be updated from time to time by wuré filings
under the Exchange Act. Each of the risks desciiibéltese sections and documents could materiatlyaalversely
affect our business, financial condition, resuftsmerations and prospects, and could result asa 6f your
investment.
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USE OF PROCEEDS

Unless otherwise indicated in a prospectus suppigrtfee net proceeds from the sale of the secsifitjeA. M.
Castle will be used for retirement of debt and geneorporate purposes. We will not receive anthefproceeds
from the sale of shares by the selling stockholders

DIVIDEND POLICY

We paid no dividends in 2005. We have declaredpaid a dividend of $0.06 per share on our commockst
in each of the quarters of 2006 and the first guwaost 2007. Our current dividend policy anticipaties payment of
quarterly dividends in the future. The declarationl payment of dividends to holders of common steitlibe in
the discretion of our Board of Directors, will hegbgect to contractual restrictions contained in then-existing
credit facilities and will be dependent upon ouufe earnings, cash flows, financial condition aagital
requirements, general business conditions, legal,regulatory and other factors our Board of Divexdeems
relevant. In addition, under the terms of our afrarigo long as any shares of Series A Cumulativeséible
Preferred Stock, which we refer to as our Seri¢xéferred Stock, remain outstanding, we may notqualeclare
dividends on our common stock unless we are cumemiur Series A Preferred Stock dividends, in Wwidase we
may pay cash dividends with respect to our comnbacksn an amount not to exceed $.50 per sharggaa Upon
the conversion of all of the Series A Preferreccktthe existing limitation to keep dividends negter than
$.50 per share of common stock will no longer existder the terms of the Series A Preferred Staekhave a
right to convert all outstanding Series A Prefer&dck if our closing common stock price on anyedater
November 22, 2007 exceeds $13.38 per share onidtle exchange on which our common stock is tra

SELLING STOCKHOLDERS

We have included 2,000,000 shares owned by thiegellockholders in the registration statement bicl this
prospectus is a part. We have agreed to pay tseafeek expenses of the registration of the shartsedfelling
stockholders.

Number of Number of
Shares of Percent of Maximum Shares of Percent of
Common Stock Common Stock Number of ~ Common Stock Common Stock
Beneficially Beneficially Shares of Beneficially Beneficially
Owned Before Owned Before Common Stock Owned After  Owned After
Name(1, the Offering  the Offering(2) Offered the Offering  the Offering(3)
Susan S. Cavend 1,122,31( 5.8% 338,84¢ 783,46. 3.6%
Gwendolyn S. Chabrier 2001 Trusti 993,83° 5.2% 196,42 797,41: 3.6%
Howard B. Simpsol 335,46( 1.8&% 61,54¢ 273,91: 1.2%
William Simpson QTIP Trust dated

11/20/91 for the benefit of Hope G.

Simpson(4 325,65: 1.7% 92,317 233,33! 1.1%
Jessie S. Hasler Trust dai11/22/74(4) 314,86 1.7% 53,58( 261,28 1.2%
Sandra Simpso 312,24¢ 1.€% 54,32’ 257,92: 1.2%
Susan S. Cavender Primary Trust date

04/07/94(4) 290,54¢ 1.5% 59,89¢ 230,65: 1.C%
John McLaren Simpson 1980 Trust for

benefit of Susan S. Cavender 221,39¢ 1.2% 63,52¢ 157,87: *
John McLaren Simpson 1980 Trust for

benefit of Patricia S. 'Kieffe(4) 195,24: 1.C% 37,36¢ 157,87 *
Lisa A. Bogart 13,13 * 6,97¢ 6,152 *
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Number of Number of
Shares of Percent of Maximum Shares of Percent of
Common Stock Common Stock  Number of  Common Stock Common Stocl
Beneficially Beneficially Shares of Beneficially Beneficially
Owned Before Owned Before Common Stock Owned After  Owned After
Name(1, the Offering  the Offering(2) Offered the Offering  the Offering(3)
James F. Curtis, I 74,21 * 21,21 53,00: *
Alan Chad DeChar 12,38: * 6,23z 6,151 *
Mary H. DeChan 17,57¢ * 4,00(C 13,57¢ *
Laren Donnelley 23,00( * 10,00( 13,00( *
Naoma Donnelle! 19,66¢ * 9,221 10,447 *
Reuben S. Donnelle 19,50¢ * 5,97¢ 13,53( *
Edward M. Hasle 6,91¢ * 2,39z 4,527 *
John P. Hasle 4,47 * 1,794 2,67¢ *
Sheila C. Issenbel 3,09( * 2,99( 101 *
Michael C. CKieffe 22,91t * 6,00C 16,91¢ *
Patricia S. (Kieffe 85,03: * 14,94¢ 70,08t *
Lydia C. Osgoot 5,261 * 3,49( 1,77¢ *
Hope G. Simpso 75,98( * 29,89¢ 46,08t *
James Simpson, I 13,05: * 5,97¢ 7,07z *
William M. Simpson 13,03 * 6,97¢ 6,05t *
Mary Barnes Donnelley Family Foundation
(4) 16,77 * 9,47¢ 7,291 *
E. B. R. Foundation(4 16,53 * 9,47¢ 7,057 *
John M. Simpson Foundation( 57,98 * 34,89t 23,09: *
William and Hope Simpson Foundation 39,97¢ * 22,68¢ 17,29: *

Patrick J. Herbert, 11l as Custodian under the

Illinois Uniform Transfers to Minors Act

for Carr W. Cavende 11,02¢ * 5,97¢ 5,05( *
Patrick J. Herbert, 11l as Custodian under

lllinois Uniform Transfer to Minors Act

for Erin B. Donnelley 11,86¢ * 7,472 4,392 *
Patrick J. Herbert, 11l as Custodian under the

Illinois Uniform Transfers to Minors Act

for Kevin S. Cavende 11,02¢ * 5,97¢ 5,05( *
Patrick J. Herbert, 11l as Custodian under

Illinois Uniform Transfers to Minors Act

for Nikki Donnelley 7,94( * 5,232 2,70¢
Elisabeth F. Morse 1992 Trust( 2,24z * 2,24z 0
James Simpson, Il Trust dat01/07/75(4) 11,20« * 3,99( 7,21
Elizabeth M. Simpson 1999 Trust dated
8/3/99(4) 12,50( * 4,00¢ 8,50( *

William Simpson Trust U/A dated
02/09/79 for the benefit of Gwendolyn <
Chabrier(4) 7,47: i3 7,474 0 kJ

3
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Number of Number of
Shares of Percent of Maximum Shares of Percent of
Common Stock Common Stock  Number of  Common Stock Common Stoct
Beneficially Beneficially Shares of Beneficially Beneficially
Owned Before Owned Before Common Stock Owned After  Owned After
Name(1, the Offering  the Offering(2) Offered the Offering  the Offering(3)
Trust U/W Elisabeth B. Rogers for the
benefit of Howard B. Simpson dated
07/08/88(4) 39,82: * 18,68¢ 21,13% *
William Simpson GST Exempt Trust dated
11/20/91 for the benefit of Hope G.
Simpson(4 26,15¢ * 26,15¢ 0 *
Hope G. Simpson Irrevocable Trust datec
02/02/63(4) 40,32¢ * 14,94¢ 25,38! *
Henry Nelson Rowley, Il Trust dated
05/29/84(4) 42,70: * 16,95¢ 25,74« *
Trust U/W E.B. Rogers for the benefit of t
Nelson Rowley, IIl date07/08/88(4) 16,54¢ * 5,97¢ 10,57( *
William Simpson Trust U/A dated
02/09/79 for the benefit of James F.
Curtis, 111(4) 10,98¢ * 7,472 3,51¢
John M. Cavender 2005 Trust| 11,02¢ * 5,97¢ 5,05(
John M. Simpson Trust U/A dated
12/29/79(4) 47,46( * 10,00( 37,46(
James Simpson, Il 1955 Trusti 7,90¢ * 3,00( 4,904
Trust U/W Elisabeth B. Rogers for the
benefit of Jessie S. Hasler dated
07/08/88(4) 45,80: * 24,66¢ 21,13, *
Trust U/W Elisabeth B. Rogers for the
benefit of James Simpson, IV dated
07/08/88(4) 10,56¢ * 2,00( 8,56¢ *
Trust U/W E.B. Rogers for the benefit of
James W. Rowley date07/08/88(4) 16,54¢ * 5,97¢ 10,57(
James W. Rowley 1994 Trust( 15,37 * 11,95¢ 3,413
Kimberly C' Kieffe 1996 Trust(4 26,22¢ * 11,51¢( 14,71¢
Trust U/W Elisabeth B. Rogers for the
benefit of Lydia C. Osgood dated
07/08/88(4) 7,04¢ * 2,00( 5,04¢
Laren Donnelley 1992 Trust dat 12,80 * 10,46: 2,34
Laurens W. Leffingwell, Jr. 1996 Trust da
6/10/96(4) 3,04 * 947 2,10( *
Michael C. O'Kieffe Trust U/A dated
06/11/87(4) 7,47: * 7,472 0 *
Megan Barnes Donnelley 2007 Trust 15,12¢ * 7,474 7,65¢ *
Mary H. DeChant GST Exempt Trust( 14,72¢ * 4,00(¢ 10,72¢ *
Mary DeChant Trust date01/27/81(4) 7,47¢ * 7,472 0 *
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Number of Number of
Shares of Percent of Maximum Shares of Percent of
Common Stock Common Stock  Number of  Common Stock Common Stoct
Beneficially Beneficially Shares of Beneficially Beneficially
Owned Before Owned Before Common Stock Owned After  Owned After
Name(1, the Offering  the Offering(2) Offered the Offering  the Offering(3)
John McLaren Simpson 1980 Trust for the
benefit of Michael Simpson(« 172,81 * 14,94¢ 157,87: *
Nancy T. Heyser GST Exempt Trust 14,72% * 4,00¢ 10,725 *
Nancy T. Heyser Trust U/W Ethel
Townsend(4 9,28¢ * 3,731 5,552 *
Patrick R. Prendergast, Jr. 1993 Trus 1,49¢ * 1,49t 0 *
Patricia S. (Kieffe Primary Trust(4 153,15: * 12,00( 141,15: *
Robert K. Cassatt, Il Trust(: 23,17¢ * 10,47 12,70¢ *
Robert K. Cassatt, Il 1993 Trust( 8,917 * 2,99( 5,92¢ *
Trust U/W Elisabeth B. Rogers for the
benefit of Sandra Simpson dated
07/08/88(4) 42,06 * 20,92° 21,137 *
The Cassatt Family Trust( 14,73: * 5,00( 9,73 *
Thorne Barnes Donnelley 1994 Trust 52,22 * 32,13¢ 20,08¢ *
William Simpson U/A date2/17/79(4) 26,22¢ * 14,94¢ 11,28: *
Residuary Trust U/W of James Simpson, Jr.
for the benefit of James Simpson, Il 62,62: * 22,42 40,20: *
Residuary Trust U/W of James Simpson,
for the benefit of Jessie S. Hasler 37,35¢ * 26,15¢ 11,20: *
Residuary Trust U/W of James Simpson, Jr.
for the benefit of Diana S. Rowley( 48,10¢ * 10,46: 37,64 *
Residuary Trust U/W of James Simpson,
for the benefit of Howard B. Simpson( 38,06 * 26,15¢ 11,90: *
Trust under the deed of John M. Simpson,
dated 12/07/49 for the benefit of Michael
Simpson(5 85,28¢ * 74,73¢ 10,54¢ *
Michael Simpson Trust under the deed of
John M. Simpson date07/24/68(5) 78,83¢ * 56,05 22,78( *
Trust under the deed of John M. Simpson,
dated 12/07/4%or the benefit of Patricia
O'Kieffe(5) 111,88! * 108,37( 3,51¢ *
Patricia S. O’Kieffe Trust under the deed
John M. Simpson date07/24/68(5) 82,57 * 59,79( 22,78 *
Residuary Trust U/W of James Simpson, Jr.
for the benefit of Sandra Simpson 41,80: * 26,15¢ 15,64¢ *

5




Table of Contents

Number of Number of
Shares of Percent of Maximum Shares of Percent of
Common Stock Common Stock  Number of  Common Stock Common Stoclk
Beneficially Beneficially Shares of Beneficially Beneficially
Owned Before Owned Before Common Stock Owned After  Owned After
Name(1, the Offering  the Offering(2) Offered the Offering  the Offering(3)
Residuary Trust U/W of James Simpson,
for the benefit of Sheila S. Cassatt 69,04¢ * 28,40( 40,64 *
Trust under the deed of William Simpson,
dated 02/12/64 for the benefit of
Gwendolyn S. Chabrier(4)(! 33,87: * 18,68¢ 15,181 *

(1) The shares being sold by the selling stockholder$eald of record by W.B. & Co. W. B. & Co. is amimee
partnership. Simpson Estates, Inc. and Patricledbétt, 11l serve as general partners of W.B. & Batrick J.
Herbert, 11l is President of Simpson Estates, Triee principal business address of these entitie®iSimpsoi
Estates, Inc., 30 North LaSalle St., Suite 1232¢&jo, lllinois6060z-2504.

(2) Includes 1,793,722 shares that are issuable uporecsion of our Series A Preferred Sta

(3) Assumes the issuance of 3,000,000 shares whicthmagfered by the Company pursuant to this prosise

(4) Patrick J. Herbert, 11l is the truste

(5) United States Trust Company, N.A. is the trus

In November 2002, we sold the Series A PreferrediSin a private placement to a number of current
shareholders mainly comprised of W.B. & Co., aimdlis partnership of which Patrick J. Herbert, dlidirector of
the Company, is a general partner, for an aggregatshase price of $12,000,000. Each share of ¢hiesSA
Preferred Stock has an initial conversion pric8&Bb9 per share of common stock, participates cesaconverted
basis with any dividends declared and paid on ¢imenson stock and is entitled to receive a prefectedulative
dividend payable at an annual rate of 8% of the sfif§1,000 plus any accumulated and unpaid divideretiuced
by the amount of dividends paid on the common stettkwhich the share of Series A Preferred Steck i
convertible. To the extent dividends paid on thecmn stock would yield a return in excess of theddind on the
Series A Preferred Stock, then subsequent dividpagable in respect of the Series A Preferred Staltlbe
reduced by the amount of such excess. We agreegjiier the common stock issuable upon convesitine
Series A Preferred Stock under the Securities A&®83 and have it listed on the stock exchange/aich our
common stock is traded. The common stock ownersgprted in the above table is calculated and shamsihthe
shares of Series A Preferred Stock were conventedcommon stock.

PLAN OF DISTRIBUTION

A. M. Castle and/or the selling stockholders, iplgable, may sell the securities in one or moréhef
following ways (or in any combination) from timetime:

« through underwriters or deale

« directly to one or more purchase

« through agents; ¢

« through any other methods described in a prospscipilement

The prospectus supplement will state the termbebffering of the securities, including:

« the name or names of any underwriters, dealergamnts;
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« the purchase price of such securities and the pdsc® be received by A. M. Castle and/or thersglli
stockholders, if any

« any underwriting discounts or agency fees and atbers constituting underwrite’ or agent’ compensatiol
 any public offering price

« any discounts or concessions allowed or reallowgzhal to dealers; ar

« any securities exchanges on which the securitigshmadisted.

Any public offering price and any discounts or cesgions allowed or reallowed or paid to dealers beay
changed from time to time.

Securities may also be sold in one or more of thlewing transactions, or in any transactions dégct in a
prospectus supplement:

* block transactions in which a brokdealer may sell all or a portion of the securiigsagent but may positi
and resell all or a portion of the block as priatifp facilitate the transactio

» purchase by a brok-dealer as principal and resale by the br-dealer for its own accour

« a special offering, an exchange distribution oe@osdary distribution in accordance with the ratany
exchange on which the securities are lis

« ordinary brokerage transactions and transactiomsioh a broke-dealer solicits purchasel

« sales “at the market” to or through a market makento an existing trading market, on an exchamge
otherwise;

* sales in other ways not involving market makersstablished trading markets, including direct stdes
purchasers

The securities we and/or the selling stockholdelisby any of the methods described above may liktedhe
public, in one or more transactions, either:

« at a fixed public offering price or prices, whictaynbe changec
« at market prices prevailing at the time of s

« at prices related to prevailing market prices

« at negotiated price

We and/or the selling stockholders, if applicabbay sell the securities through agents from timiénte. The
prospectus supplement will name any agent invoinete offer or sale of the securities and any cissions we
pay to them. Generally, any agent will be actingadrest efforts basis for the period of its appuoanit.

We and/or the selling stockholders, if applicabbay authorize underwriters, dealers or agentslicitsoffers
by certain purchasers to purchase the securitigs &. M. Castle at the public offering price settffioin the
prospectus supplement pursuant to delayed delsantracts providing for payment and delivery ompecified date
in the future. The contracts will be subject ordythose conditions set forth in the prospectus lempent, and the
prospectus supplement will set forth any commissioa pay for solicitation of these contracts.

Any underwriters and agents may be entitled undezeaments entered into with A. M. Castle and/orsiiléng
stockholders, if applicable, to indemnification AyM. Castle and/or the selling stockholders, ipligable, against
certain civil liabilities, including liabilities uther the Securities Act, or to contribution withpest to payments
which the underwriters or agents may be requiredd&e. Any underwriters and agents may engageivsactions
with, or perform services for A. M. Castle andaféliates in the ordinary course of business.
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WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statenoenEorm S-3, including exhibits and schedules euitide
Securities Act with respect to the common stockdcsold in this offering. This prospectus, whichgtitutes a part
of the registration statement, does not containfathe information set forth in the registratiaatement or the
exhibits and schedules that are part of the registr statement. For further information about md aur common
stock, you should refer to the registration stateime

We file annual, quarterly, and current reports xgrstatements and other information with the Sé@sriand
Exchange Commission in accordance with the Seeariiixchange Act of 1934. You may read, without ghaand
copy, at prescribed rates, all or any portion efribgistration statement or any reports, statenoragher
information in the files at the Public ReferenceoRiat the SEC’s principal office at 100 F Streeg I\
Washington, D.C., 20549. You can request copigbesfe documents upon payment of a duplicating yeerting
to the SEC. You may call the SEC at 1-800-SEC-@3B€urther information on the operation of its fialreference
room. Our filings, including the registration staent, are also available to you on the internetsitelmaintained t
the SEC at http://www.sec.gov.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

We are incorporating by reference in this prospetite documents we file with the SEC. This meaate
are disclosing important information to you by reifeg you to those documents. The information ipcoated by
reference is an important part of this prospedauns,information that we file later with the SEC Iveilitomatically
update and supersede the information containdusrptospectus. We are incorporating by refereheddllowing

documents:
e Our Annual Report on Form 10-K for the year ended@nber 31, 2006 filed with the SEC on March 22,
2007.
* Our Quarterly Report on Form 10-Q for the quartedezl March 31, 2007 filed with the SEC on May 4,
2007.

¢ Our Schedule 14A filed with the SEC on March 28)2(

e Our Current Reports on Form 8-K filed with the S&CSeptember 8, 2006, January 30, 2007 and March 12
2007 and our Current Reports Form ¢-K/A filed with the SEC on November 7, 2006 and March2D7.

< Unaudited Pro Forma financial information for theays ended December 31, 2006 and December 31,02
A. M. Castle & Co. and Transtar Intermediate Hali#2, Inc., which has been filed as Exhibit 99.the
registration statement that includes this prosge

We do not incorporate portions of any document ithafther (a) described in paragraphs (d)(1) thho{8) and (e)
(5) of Item 407 of Regulation S-K promulgated bg 8EC or (b) furnished under Item 2.02 or Item ‘@Dany
Current Report on Form 8-K. We hereby incorporatedference all future filings by us made pursuant
Sections 13(a), 13(c), 14 or 15(d) of the Secwif&change Act of 1934, as amended, after thealdkes
prospectus.

We will provide without charge upon written or orafjuest, a copy of any or all of the documentsiviaire
incorporated by reference to this prospectus, dtiear exhibits which are specifically incorporabsdreference into
those documents. Requests should be directed Beheral Counsel, A. M. Castle & Co., 3400 NorthlifRnad,
Franklin Park, lllinois 60131, telephone (847) 4BBL1.

FORWARD-LOOKING STATEMENTS

The matters discussed in this prospectus and arpngganying prospectus supplements that are forward-
looking statements are based on management expast#tat involve substantial risks and uncertasjtivhich
could cause actual results to differ materiallynfrthe results expressed in, or implied by, these
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forward-looking statements. These statements cademntified by the fact that they do not relatécsly to historical
or current facts. They use words such as “aim,titgate,” “believe,” “could,” “estimate,” “expect;intend,”
“may,” “plan,” “project,” “should,” “will be,” “wil | continue,” “will likely result,” “would” and othewords and
terms of similar meaning in conjunction with a dission of future operating or financial performancéuture
events. You should read statements that contagetverds carefully, because they discuss our futxpectations,
contain projections of our future results of opiera or of our financial position or state othesrifrard-looking”
information.

The factors listed under “Risk Factors,” as welbag cautionary language in this prospectus and any
accompanying prospectus supplements, provide exanablrisks, uncertainties and events that mayecausactue
results to differ materially from the expectatiams describe in our forwarkboking statements. Although we beli¢
that our expectations are based on reasonable pens) actual results may differ materially fronose in the
forward-looking statements as a result of vari@aeidrs, including, but not limited to, those ddsed above under
the heading “Risk Factors” and elsewhere in thisspectus and any accompanying prospectus suppleniaiore
you invest in our common stock, you should reasl pnospectus and any accompanying prospectus sopls
completely and with the understanding that ouradiuture results may be materially different fravhat we expec

Forward-looking statements speak only as of the dathis prospectus and any accompanying prospectu
supplements as applicable. Except as required dederal securities laws and the rules and reguiatof the SEC,
we do not have any intention, and do not undertikepdate any forward-looking statements to réféeents or
circumstances arising after the date of this progjseor any accompanying prospectus supplemerpmicable,
whether as a result of new information, future évem otherwise. As a result of these risks andrtamties, reade
are cautioned not to place undue reliance on tivegfial-looking statements included in this prospgecuthat may
be made elsewhere from time to time by, or on Wedialis. All forward-looking statements attribukalbo us are
expressly qualified by these cautionary statements.

LEGAL MATTERS

The validity of the issuance of the shares of comstock offered hereby has been passed upon toy us
Venable LLP, Baltimore, Maryland.

EXPERTS

The financial statements, the related financigkst&nt schedule and management’s report on thetigffaess
of internal control over financial reporting incorated in this prospectus by reference to the AhRegort on
Form 10-K of A. M. Castle & Co. for the year end@dcember 31, 2006 have been audited by Deloitt@éciie
LLP, an independent registered public accounting,fas stated in their reports, which are incorfgatderein by
reference, and have been so incorporated in reiandhe reports of such firm given upon their atiti as experts
in accounting and auditing.

The consolidated financial statements of Transterinediate Holdings #2, Inc. and Subsidiariesfamd for
the years ended December 31, 2005 and 2004 in@dgubin this prospectus by reference from the @uiRReport
on Form 8-K/A of A. M. Castle & Co. dated Novemiei2006 have been audited by Deloitte & Touche LLP,
independent auditors, as stated in their repodrpuarated herein by reference, and have been sopo@ted in
reliance upon the report of such firm given upagirthuthority as experts in accounting and auditing
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