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Reading, Pennsylvania 19610
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Securities registered pursuant to 12(g) of the Act: None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Yes x No ~
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act. Yes © No x

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to the filing requirements for at least the past 90 days. Yes x No ~

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be
contained, to the best of registrant s knowledge, in definitive proxy or information statements incorporated by reference in Part III of this Form
10-K or any amendment to this Form 10-K.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See definitions of large accelerated filer, accelerated filer, and smaller reporting company in Rule 12b-2 of the Exchange Act.

Large accelerated filer x Accelerated filer ~ Non-accelerated filer * Smaller reporting company
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes ™ No x

The aggregate market value of the registrants voting common stock held by non-affiliates at December 31, 2007 was $3,610,261,301, based on
the closing price per share of the registrant s common stock on that date of $74.73 as reported on the New York Stock Exchange.

As of August 14, 2008, 44,381,523 shares of the registrant s common stock were outstanding
DOCUMENTS INCORPORATED BY REFERENCE

Selected portions of the Company s fiscal 2008 definitive Proxy Statement are incorporated by reference into Part III of this Report.
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PART I

Item 1. Business

(a) General Development of Business:
Carpenter Technology Corporation, incorporated in 1904, is engaged in the manufacturing, fabrication and distribution of specialty metals. As
used throughout this report, unless the context requires otherwise, the terms Carpenter ,the Company , Registrant , Issuer , we and our refer
Carpenter Technology Corporation.

(b) Financial Information About Segments:
We are organized in two reportable business segments: Advanced Metals Operations and Premium Alloys Operations. See Note 19 to our
consolidated financial statements included in Item 8 Financial Statements and Supplementary Data for additional segment reporting information.

(c) Narrative Description of Business:

1) General:
We primarily process basic raw materials such as nickel, cobalt titanium, chromium, iron scrap and other metal alloying elements through
various melting, hot forming and cold working facilities to produce finished products in the form of billet, bar, rod, wire, narrow strip, special
shapes, and hollow forms in many sizes and finishes. We also produce certain metal powders and fabricated metal products.

Our Advanced Metals Operations ( AMO ) segment includes the manufacturing and distribution of high temperature and high strength metal
alloys, stainless steels, and titanium in the form of small bars and rods, wire, narrow strip and powder. Products in this segment typically go
through more finishing operations, such as rolling, turning, grinding, drawing, and atomization, than products in our PAO segment. Also, sales
in the AMO segment are spread across many end-use markets, including the aerospace, industrial, consumer, automotive, and medical industries.
AMO products are sold under the Carpenter, Dynamet, Talley, Carpenter Powder Products and Aceros Fortuna brand names.

Our Premium Alloys Operations ( PAO ) segment includes the manufacturing and distribution of high temperature and high strength metal alloys
and stainless steels in the form of ingots, billets, large bars and hollows. Also, the PAO segment includes conversion processing of metal for

other specialty metals companies. A significant portion of PAO sales are to customers in the aerospace and energy industries. Much of PAO

sales are to forging companies that further shape, mill, and finish the metals into more specific dimensions. All such sales are made under the
Carpenter brand name.

2) Classes of Products:
Our major classes of products are:

Special alloys

Special purpose alloys used in critical components such as bearings and fasteners. Heat resistant alloys that range from slight modifications of
stainless steels to complex nickel and cobalt base alloys. Alloys for electronic, magnetic and electrical applications with controlled thermal
expansion characteristics, or high electrical resistivity or special magnetic characteristics.
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Stainless steels

Our stainless products include a broad range of corrosion resistant alloys including conventional stainless steels and many proprietary grades for
special applications.

Titanium products

Our Titanium products include corrosion resistant, highly specialized metal with a combination of high strength and low density. Most common
uses are in aircraft fasteners, medical devices, sporting equipment and chemical and petroleum processing.

(®)] Raw Materials:
Our business depends on continued delivery of critical raw materials for its day-to-day operations. These raw materials include nickel, cobalt,
chromium, titanium and scrap containing iron and nickel. Some of these raw materials sources, many of which are international, could be subject
to potential interruptions of supply as a result of political events, labor unrest or other reasons. These potential interruptions could cause material
shortages and affect availability and price.

We have long-term relationships with major suppliers who provide availability of material at competitive prices. Purchase prices of certain raw
materials have historically been volatile, and have been especially volatile over the past few years. We use pricing surcharges, indexing
mechanisms and base price adjustments to reduce the impact of increased costs for the most significant of these materials. There can be delays
between the time of the increase in the price of raw materials and the realization of the benefits of such mechanisms or actions that could have a
short-term impact on our results and impact the comparability of our results from quarter to quarter and year to year.

@) Patents and Licenses:
We own a number of United States and international patents and have granted licenses under some of them. Certain of our products are covered
by patents held or owned by other companies from whom licenses have been obtained. Although these patents and licenses are believed to be of
value, we do not consider our business to be materially dependent upon any single patent or patent rights.

5 Seasonality of Business:
Our sales are normally influenced by seasonal factors. Historically, our sales in the first two fiscal quarters (three months ending September 30
and December 31) are typically the lowest principally because of annual plant vacation and maintenance shutdowns by us as well as by many of
our customers. However, the timing of major changes in the general economy or the markets for certain products can alter this pattern,
particularly when certain raw materials are in short supply.

The chart below summarizes the percent of net sales by quarter for the past three fiscal years:

Quarter Ended 2008 2007 2006
September 30, 23% 20% 22%
December 31, 23 23 22
March 31, 26 28 27
June 30, 28 29 29

100% 100% 100%
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6) Customers:
On a consolidated basis, we are not dependent upon a single customer, or a very few customers, to the extent that the loss of any one or more
would have a materially adverse effect on our consolidated statement of operations. There were no significant individual customer sales volumes
during fiscal years 2008, 2007 or 2006.

7 Backlog:
As of June 30, 2008 we had a backlog of orders, believed to be firm, of approximately $485 million, substantially all of which is expected to be
shipped within fiscal year 2009. Our backlog as of June 30, 2007 was approximately $405 million. Our backlogs have become less indicative of
future sales levels due to shifting product mixes and customer ordering patterns.

8) Competition:
Our business is highly competitive. We supply materials to a wide variety of end-use market sectors and compete with various companies
depending on end-use market, product or geography. We are leaders in specialty materials for critical applications with 119 years of
metallurgical and manufacturing expertise. A significant portion of the products we produce are highly engineered materials for demanding
applications. The experience and qualifications we have in our niche markets represent barriers to existing and potential competitors.

There are approximately ten domestic companies producing one or more similar specialty metal products that are considered to be major
competitors to the specialty metals operations in one or more end-use markets. There are several dozen smaller producing companies and
converting companies in the United States that are competitors. We also compete directly with several hundred independent distributors of
products similar to those distributed by us. Additionally, numerous foreign companies produce various specialty metal products similar to those
produced by us. Furthermore, a number of different products may, in certain instances, be substituted for our finished product.

Imports of foreign specialty steels, particularly stainless steels, have long been a concern to the domestic steel industry because of the potential
for unfair pricing by foreign producers. Foreign governments through direct and indirect subsidies have often supported such pricing practices.
These unfair trade practices have resulted in high import penetration into the U.S. stainless steel markets, with calendar year 2007 levels at
approximately 54 percent for stainless bar, 48 percent for stainless rod and 58 percent for stainless wire.

Because of the unfair trade practices and the resulting injury, we have joined with other domestic producers of specialty metals in the filing of
trade actions against foreign producers as well as lobbying various government agencies for the creation of laws and regulations to eliminate the
competitive benefits realized by the unfair trade practices. These proposals are aimed at tax and regulatory reform needed to provide incentives
to domestic producers and disincentives for foreign producers to import products into the United States. We will continue to monitor
developments related to what we consider unfairly traded imports from foreign competitors and develop appropriate actions in response.
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Under the provisions of the Continued Dumping and Subsidy Offset Act of 2000 (the Act ), which was signed into law on October 28, 2000, we
have received distributions from the United States Customs Service ( Customs ). Under the Act, Customs establishes special accounts for funds to
be distributed annually to eligible domestic producers. The special accounts are sourced with duties collected by Customs on pre-existing
anti-dumping or countervailing duty orders. We have received distributions under the Act totaling $8.4 million, $6.4 million and $4.7 million in
fiscal years 2008, 2007 and 2006, respectively. The Act expired in October 2007. We currently believe that we may receive a remnant

distribution during fiscal year 2009 and benefits will cease thereafter.

) Research, Product and Process Development:
Our expenditures for company-sponsored research and development were $14.4 million, $11.5 million and $10.2 million in fiscal years 2008,
2007 and 2006, respectively. We believe that our ability to be an innovator in special material development and manufacturing processes is an
important factor in the success of the Company. Our strong commitment to setting new industry standards is evidenced by our Specialty Alloys
Research and Development Center, where teams work in areas such as physical metallurgy, analytical chemistry, materials characterization and
process and systems development. We have highly skilled engineering teams specializing in specific products at each of our operations. We
anticipate continued increases in our devotion of resources for these efforts in fiscal 2009.

(10) Environmental Regulations:
We are subject to various stringent federal, state, local and international environmental laws and regulations relating to pollution, protection of
public health and the environment, natural resource damages and occupational safety and health. Management evaluates the liability for future
environmental remediation costs on a quarterly basis. We accrue amounts for environmental remediation costs representing management s best
estimate of the probable and reasonably estimable costs relating to environmental remediation. For further information on environmental
remediation, see the Contingencies section included in Item 7. - Management s Discussion and Analysis of Financial Condition and Results of
Operations and the notes to our consolidated financial statements included in Item 8. - Financial Statements and Supplementary Data.

Our costs of maintaining and operating environmental control equipment were $12.6 million, $12.0 million and $11.3 million for fiscal years
2008, 2007 and 2006, respectively. The capital expenditures for environmental control equipment were $0.2 million for each of the fiscal years
2008, 2007 and 2006, respectively. We anticipate spending approximately $1.9 million on major domestic environmental capital projects over
the next five fiscal years. This includes approximately $0.5 million in fiscal 2009 and $0.5 million in fiscal 2010. Due to the possibility of future
regulatory developments, the amount of future capital expenditures may vary from these estimates.

(11) Employees:
As of June 30, 2008, our total workforce consisted of approximately 3,400 employees, which included approximately 110 production employees
in Washington, Pennsylvania who are covered under a collective bargaining agreement which expires on August 31, 2013.
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(d) Financial information about foreign and domestic operations and export sales:
Sales outside of the United States, including export sales, were $655.5 million, $535.5 million and $462.2 million in fiscal year 2008, 2007 and
2006, respectively.

For further information on domestic and international sales, see Note 19 to our consolidated financial statements included in Item 8 Financial
Statements and Supplementary Data .

(e) Available Information:
The Board of Directors has adopted a Code of Ethics for the Chief Executive Officer and Senior Financial Officers of Carpenter Technology
Corporation. There were no waivers of the Code of Ethics in fiscal year 2008. The Code of Ethics and any information regarding any waivers of
the Code of Ethics are disclosed on Carpenter s website at www.cartech.com. Our annual report on Form 10-K, quarterly reports on Form 10-Q
and current reports on Form 8-K filed or furnished pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 are available free
of charge through our website as soon as reasonably practicable after we electronically file such material with, or furnish such material to, the
Securities and Exchange Commission ( SEC ). Our website and the content contained therein or connected thereto are not intended to be
incorporated into this Annual Report on Form 10-K.

The public may read and copy any materials the Company files with the SEC at the SEC s Public Reference Room at 100 F Street, N.E.,
Washington, DC 20549. The public may obtain information on the operation of the Public Reference Room by calling the SEC at
1-800-SEC-0330. The SEC also maintains an Internet site that contains reports, proxy and other information regarding issuers that file
electronically. Such information can be accessed through the Internet at www.sec.gov.
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Item 1A.  Risk Factors.

There are inherent risks and uncertainties associated with all businesses that could adversely affect operating performances or financial
conditions. The following discussion outlines the risks and uncertainties that management believes are the most material to our business.
However, these are not the only risks or uncertainties that could affect our business. Certain risks are associated specifically with our business,
industry or customer base, while others are broader.

The demand for certain products we produce may be cyclical.

Demand in our end-use markets, including companies in the aerospace, industrial supply, consumer, automotive, medical and energy markets,
can be cyclical in nature and sensitive to general economic conditions, competitive influences and fluctuations in inventory levels throughout the
supply chain. As a result, our results of operations, financial condition, cash flows and availability of credit could fluctuate significantly from
period to period.

A significant portion of our sales represents products sold to customers in the commercial aerospace market.

The commercial aerospace market is historically cyclical due to both external and internal market factors. These factors include general
economic conditions, airline profitability, consumer demand for air travel, varying fuel and labor costs, price competition, and international and
domestic political conditions such as military conflict and the threat of terrorism. The length and degree of cyclical fluctuation can be influenced
by any one or combination of these factors and therefore are difficult to predict with certainty. A downturn in the commercial aerospace industry
would adversely affect the demand for our products and/or the prices at which we are able to sell our products, and our results of operations,
business and financial condition could be materially adversely affected.

The steel industry continues to operate in an environment of excess supply.

Continued domestic and international over-capacity could lead to an overall reduction in prices of certain non-specialty products. Continued
availability of lower cost, substitute materials may also cause significant fluctuation in future results as our customers opt for a lower cost
alternative. In addition, developing economies such as China and India have led to a rapid increase in demand for certain products resulting in
price and supply variations and causing companies to implement plans to meet that increased demand. If the demand from these economically
developing countries subsides, additional excess worldwide capacity could significantly impact future worldwide pricing or export practices of
certain products.

Periodically, factors such as competition and excess manufacturing capacity have resulted in reduced selling prices for certain products.

These selling price reductions have had and may have a significant negative impact on our revenues, profit margins and overall financial
condition.

Certain critical raw material costs, such as nickel, cobalt, chromium, titanium, and scrap containing iron and nickel have been volatile. While we
are able to mitigate most of the adverse impact of rising raw material costs through raw material surcharges or indices to customers, changes in
business conditions could adversely affect our ability to recover rapid increases in raw material costs and may adversely affect our results of
operations.
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We change prices on certain of our products from time-to-time. The timing of pricing actions can be dependent on market conditions, various
economic factors, raw material costs and availability, competitive factors, operating costs and other factors, which may be beyond our control.
The effects of any pricing actions may be delayed due to long manufacturing lead times or the terms of existing contracts. There is no guarantee
that pricing actions implemented will be able to offset rising material costs or maintain the Company s profit margin levels.

We rely on third parties to supply certain raw materials that are critical to the manufacture of our products.

These raw materials include nickel, cobalt, chromium, titanium and scrap containing iron and nickel. Purchase prices and availability of these
critical raw materials are subject to volatility due to factors that are not in our control. In some cases, these materials are purchased from
suppliers operating in countries that may be subject to unstable political and economic conditions. At any given time, we may be unable to
obtain an adequate supply of these critical raw materials on a timely basis, at prices and other terms acceptable to us, or at all.

If suppliers increase the price of critical raw materials or are unwilling or unable to meet our demand, we may not have alternative sources of
supply. In addition, to the extent that we have quoted prices to customers and accepted customer orders for products prior to purchasing
necessary raw materials, or have existing contracts, we may be unable to raise the price of products to cover all or part of the increased cost of
the raw materials to our customers.

The manufacture of some of our products is a complex process and requires long lead times. As a result, we may experience delays or shortages
in the supply of raw materials. If unable to obtain adequate and timely deliveries of required raw materials, we may be unable to timely
manufacture sufficient quantities of products. This could cause us to lose sales, incur additional costs, delay new product introductions or suffer
harm to our reputation.

We are undertaking several operations expansion capital projects, which will continue through fiscal year 2009.

Any delay or inability to successfully expand our operations in a timely and cost effective manner could materially adversely affect our business,
financial condition and results of operations. This growth places a significant demand on management and operational resources. Our success
will depend upon numerous factors, including the ability of management to ensure the necessary resources are in place to properly execute this
project and the ability of key suppliers to deliver the necessary equipment according to schedule.

We provide benefits to active and retired employees throughout most of our Company.

Most of these costs are paid by the Company and are not covered by insurance. In addition, certain of our employees are covered by defined
benefit pension plans, with the majority of our plans covering employees in the United States. As of June 30, 2008, the defined benefit pension
plan was funded in accordance with the requirements of the Employee Retirement Income Security Act of 1974 (ERISA) and the Internal
Revenue Code. We do not expect to be required to make contributions to the defined benefit pension plans for at least the next several years,
based upon current actuarial projections. A decline in the value of plan investments in the future, an increase in costs or liabilities or unfavorable
changes in laws or regulations that govern pension plan funding could materially change the timing and amount of required pension funding. A
requirement to fund any deficit created in the future could have a material adverse effect on our results of operations and financial condition.
Many domestic and international competitors do not provide defined benefit retiree health care, and other international competitors operate in
jurisdictions with government sponsored health care plans that may offer them a cost advantage.
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We are subject to various federal, state, local and international environmental laws and regulations relating to pollution, protection of public
health and the environment, natural resource damages and occupational safety and health.

We could incur substantial cleanup costs, fines and civil or criminal sanctions, third party property damage or personal injury claims as a result
of violations or liabilities under these laws or non-compliance with environmental permits required at our facilities.

We have environmental remediation liabilities at some of our owned operating facilities and have been designated as a potentially responsible
party ( PRP ) with respect to certain third-party Superfund or similar waste disposal sites and other third party owned sites. Additionally, we have
been notified that we may be a PRP with respect to other Superfund sites as to which no proceedings have been instituted against us. From
time-to-time, we are a party to lawsuits and other proceedings involving alleged violations of, or liabilities arising from, environmental laws.

When our liability is probable and we can reasonably estimate our costs, we record environmental liabilities in our financial statements. In many
cases, we are not able to determine whether we are liable, or if liability is probable, to reasonably estimate the loss or range of loss. Estimates of
our liability remain subject to additional uncertainties, including the nature and extent of site contamination, available remediation alternatives,
the extent of corrective actions that may be required, and the number and financial condition of other PRPs, as well as the extent of their
responsibility for the remediation. We adjust our accruals to reflect new information as appropriate. Future adjustments could have a material
adverse effect on our results of operations in a given period, but we cannot reliably predict the amounts of such future adjustments. Future
developments, administrative actions or liabilities relating to environmental matters could have a material adverse effect on our financial
condition or results of operations.

We are defending various claims and legal actions that have been asserted against us.

These claims relate to the conduct of our currently and formerly owned businesses, including those pertaining to product liability, commercial
disputes, employment actions, employee benefits, compliance with domestic and federal laws, personal injury and tax issues. Due to the
uncertainties of litigation, we can give no assurance that we will prevail on claims made against us in the lawsuits that we currently face or that
additional claims will not be made against us in the future. The outcome of litigation cannot be predicted with certainty, and some of these
lawsuits, claims or proceedings may be determined adversely to us. The resolution in any reporting period of one or more of these matters could
have a material adverse effect on our results of operations for that period. We can give no assurance that any other matters brought in the future
will not have a material effect on our financial condition, liquidity or results of operations.

A small number of our workforce is covered by a collective bargaining agreement and we may be subject to attempts to organize our other
employees by a union which may cause work interruptions or stoppages.

Approximately 110 production employees at our Dynamet business unit located in Washington, PA are covered by a collective bargaining
agreement. The agreement expires in August 2013. There can be no assurance that we will succeed in concluding collective bargaining
agreements with the unions to replace those that expire. From time to time, the employees at our primary manufacturing facility in Reading,
Pennsylvania, participate in election campaigns or union organizing attempts as to whether they should be represented by a union for collective
bargaining. There is no guarantee that future organization attempts will not result in union representation.
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Our manufacturing processes are complex and depend upon critical, high cost equipment for which there may be only limited or no
production alternatives.

It is possible that we could experience prolonged periods of reduced production due to unplanned equipment failures, and we could incur
significant repair or replacement costs in the event of those failures. It is also possible that operations could be disrupted due to other unforeseen
circumstances such as power outages, explosions, fires, floods, accidents and severe weather conditions. We must make regular, substantial
capital investments and changes to our manufacturing processes to lower production costs, improve productivity, manufacture new or improved
products and remain competitive. We may not be in a position to take advantage of business opportunities or respond to competitive pressures if
we fail to update, replace or make additions to our equipment or our manufacturing processes in a timely manner. The cost to repair or replace
much of our equipment or facilities would be significant. We cannot be certain that we will have sufficient internally generated cash or
acceptable external financing to make necessary capital expenditures in the future.

A significant portion of our manufacturing and production facilities are located in Reading, Pennsylvania.

It is possible that we could experience prolonged periods of reduced production due to unforeseen catastrophic events occurring in or around our
manufacturing facilities in Reading, Pennsylvania. As a result, we may be unable to shift manufacturing capabilities to alternate locations, accept
materials from suppliers, meet customer shipment needs or address other severe consequences that may be encountered. Our financial condition
and results of our operations could be materially adversely affected.

We rely on third parties to supply energy consumed at each of our energy-intensive production facilities.

The prices for and availability of electricity, natural gas, oil and other energy resources are subject to volatile market conditions. These market
conditions often are affected by political and economic factors beyond our control. Disruptions or lack of availability in the supply of energy
resources could temporarily impair the ability to operate our production facilities. Further, increases in energy costs, or changes in costs relative
to energy costs paid by competitors, has affected and may continue to adversely affect our profitability. To the extent that these uncertainties
cause suppliers and customers to be more cost sensitive, increased energy prices may have an adverse effect on our results of operations and
financial condition.

We consider acquisition, joint ventures and other business combination opportunities, as well as possible business unit dispositions, as part
of our overall business strategy.

From time-to-time, management holds discussions with management of other companies to explore such opportunities. As a result, the relative
makeup of the businesses comprising our Company is subject to change. Acquisitions, joint ventures and other business combinations involve
various inherent risks, such as difficulties in integrating the operations, technologies, products and personnel of the acquired companies,
diversion of management s attention from existing operations, difficulties in entering markets in which we have limited or no direct prior
experience, dependence on unfamiliar supply chains, insufficient revenues to offset increased expenses associated with acquisitions, loss of key
employees of the acquired companies, inaccurate assessment of undisclosed liabilities, difficulties in realizing projected efficiencies, synergies
and cost savings, and increases in our debt or limitation on our ability to access additional capital when needed.
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Our business may be impacted by external factors that we may not be able to control.

War, civil conflict, terrorism, natural disasters and public health issues including domestic or international pandemic have caused and could
cause damage or disruption to domestic or international commerce by creating economic or political uncertainties. These events could result in a
decrease in demand for our products, make it difficult or impossible to deliver orders to customers or receive materials from suppliers, effect the
availability or pricing of energy sources or result in other severe consequences that may or may not be predictable. As a result, our business,
financial condition and results of operations could be materially adversely affected.

We believe that international sales will continue to account for a significant percentage of our future revenues.

Risks associated with international sales include without limitation: political and economic instability, including weak conditions in the world s
economies; accounts receivable collection; export controls; changes in legal and regulatory requirements; policy changes affecting the markets
for our products; changes in tax laws and tariffs; and exchange rate fluctuations (which may affect sales to international customers and the value
of profits earned on international sales when converted into dollars). Any of these factors could materially adversely affect our results for the
period in which they occur.

Various federal, state, local and international worker safety laws and regulations are applicable to our operations.

We have used, and currently use and manufacture, substantial quantities of substances that are considered hazardous, extremely hazardous or
toxic under worker safety and health laws and regulations. Although we implement controls and procedures designed to reduce continuing risk
of health and safety issues, we could incur substantial costs, fines and civil or criminal sanctions or personal injury claims as a result of
violations or liabilities under these laws.

We depend on the retention of key personnel.

Much of our future success depends on the continued service and availability of skilled personnel, including members of our executive
management team, management, metallurgists and production positions. The loss of key personnel could adversely affect our ability to perform
until suitable replacements are found.

We depend on our IT infrastructure to support the current and future information requirements of our operations.

Management relies on IT infrastructure, including hardware, network, software, people and processes, to provide useful information to support
assessments and conclusions about operating performance. Our inability to produce relevant and/or reliable measures of operating performance
in an efficient, cost-effective and well-controlled fashion may have significant negative impacts on our future operations.

Item 1B.  Unresolved Staff Comments.
None.
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Item 2. Properties

The primary locations of our manufacturing plants are: Reading, Pennsylvania; Hartsville, South Carolina; Washington, Pennsylvania;
Orangeburg, South Carolina; Bridgeville, Pennsylvania; Orwigsburg, Pennsylvania; Clearwater, Florida; Elyria, Ohio; Woonsocket, Rhode
Island; Torshalla, Sweden; and Crawley, England. The Reading, Hartsville, Washington, Orangeburg, Bridgeville, Orwigsburg, Elyria,
Woonsocket, Torshalla and Crawley plants are owned. The Clearwater plant is owned, but the land is leased. The Torshalla facilities are leased.

Our corporate offices, located in Wyomissing, Pennsylvania, are leased.

We also operate regional customer service and distribution centers, most of which are leased, at various locations in several states and foreign
countries.

Our plants, customer service centers, and distribution centers were acquired or leased at various times over several years. There is an active
maintenance program to ensure a safe operating environment and to keep facilities in good condition. In addition, we have had an active capital
spending program to replace equipment as needed to keep it technologically competitive on a world-wide basis. We believe our facilities are in
good condition and suitable for our business needs. As a specialty materials and alloys producer with considerable diversity in the types of
product we manufacture, any measurement of the practical capacities at our facilities is affected by product mix and is therefore not meaningful
in total.

Item 3. Legal Proceedings

Pending legal proceedings involve ordinary routine litigation incidental to our business. We are not aware of any material proceedings to which
any of our directors, officers, or affiliates, or any owners of more than five percent of any class of our voting securities, or any associate of any
of our directors, officers, affiliates, or security holders, is a party adverse to us or has a material interest adverse to our interests or those of our
subsidiaries. There is no administrative or judicial proceeding arising under any Federal, State or local provisions regulating the discharge of
materials into the environment or primarily for the purpose of protecting the environment that (1) is material to our business or financial
condition, (2) involves a claim for damages, potential monetary sanctions or capital expenditures exceeding ten percent of our current assets, or
(3) includes a governmental authority as a party and involves potential monetary sanctions in excess of $100,000.

Item 4. Submission of Matters to a Vote of Security Holders
No matters were submitted to a vote of our stockholders during the fourth quarter of fiscal 2008.
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PART II

Item S. Market for the Registrant s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities

Our common stock is listed on the New York Stock Exchange ( NYSE ) and traded under the symbol CRS . On October 16, 2007, the Company
announced that its Board of Directors approved a two-for-one split of the Company s common stock to be effected in the form of a stock

dividend. The stock split was distributed on November 15, 2007 to stockholders of record at the close of business on November 6, 2007. All

share and per share information has been retroactively adjusted and restated to reflect the impact of the split. The following table sets forth, for

the periods indicated, the high and low closing prices for our common stock as reported by the NYSE.

Fiscal Year 2008 Fiscal Year 2007

Quarter Ended: High Low High Low

September 30, $7325 $5133 $60.08 $45.34
December 31, $7893 $63.02 $59.54 $48.96
March 31, $74.13 $5538 $62.58 $48.65
June 30, $61.97 $4330 $6827 $60.12
Annual $78.93 $43.30 $68.27 $45.34

The range of our common stock price on the NYSE from July 1, 2008 to August 14, 2008 was $36.01 to $42.65. The closing price of the
common stock was $39.45 on August 14, 2008.

We have paid quarterly cash dividends on our common stock for over 100 consecutive years. We paid a quarterly dividend of $0.15 per common
share during the first, second and third quarters and $0.18 per common share during the fourth quarter of fiscal year 2008.

We paid a quarterly dividend of $0.1125 per common share during the first, second and third quarters and $0.15 per common share during the
fourth quarter of fiscal year 2007.

As of August 14, 2008, there were 3,231 common stockholders of record.
Cumulative Total Stockholder Return

The graph below compares the cumulative total stockholder return on Carpenter s common stock to the cumulative total return of the S&P
MidCap Index, our New Peer Group and our Old Peer Group for each of the last five fiscal years ended June 30, 2008. The cumulative total
return assumes an investment of $100 on June 30, 2003 and the reinvestment of any dividends during the period. In June 2007, Carpenter s
common stock was added to the S&P MidCap 400 Index. The S&P MidCap 400 Index is the most widely used index for mid-sized companies.
The companies included in our Old Peer Group Index are: Allegheny Technologies, Inc., Titanium Metals Corporation, RTI International
Metals, Inc., Haynes International, Inc., AK Steel Holding Corp., Steel Dynamics, Inc. and Universal Stainless & Alloy Products, Inc. The
Companies in our New Peer Group are: Allegheny Technologies, Inc., Titanium Metals Corporation, RTI International Metals, Inc., Haynes
International, Inc., AK Steel Holding Corp., Steel Dynamics, Inc. and Universal Stainless & Alloy Products, Inc., Precision Castparts Corp.,
Reliance Steel & Aluminum Co., Kennametal Inc., Parker-Hannifin Corporation, The Timken Company, Ladish Co., Daido Steel Co., Ltd.,
Schmolz+Bickenbach AG, Gloria Material Technology Corp., Voestalpine AG and Sandvik AB. We believe that the companies included in our
New Peer Group, taken as a whole, provide a more meaningful comparison in terms of product offerings, markets served, competition and other
relevant factors. The total stockholder return for the peer groups is weighted according to the respective issuer s stock market capitalization at the
beginning of each period.
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6/03
$ 100.00
$ 100.00
$ 100.00
$ 100.00

6/04
$221.08
$127.98
$211.64
$145.99

6/05
$338.90
$145.94
$278.42
$171.31

6/06
$761.63
$164.88
$825.96
$274.33

6/07
$ 866.91
$ 19540
$1,169.49
$ 451.73

6/08
$ 586.93
$ 181.07
$1,097.04
$ 398.50
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Issuer Purchases of Equity Securities

In December 2007, our Board of Directors authorized an additional $250 million share repurchase program following the completion of the
purchase of the previously authorized $250 million share repurchase program. As of June 30, 2008, approximately $46 million of the $250
million remained available for future purchases. According to the terms of the additional share repurchase program, purchases will be funded
with available cash and made from time to time in either the open market or through private transactions.

The following table contains information about purchases by us of our common stock during the fourth quarter of fiscal year 2008:

Total Number Approximate
of Shares Value of Shares

Purchased as that May Yet Be
Part of Publicly Purchased Under
the Plans or

Total Number Average Announced
of Shares Price Paid Plans or Programs
Period Purchased per Share(» Programs®) (in millions)
April 1-30, 2008 414,394 $ 60.35 414,394 $ 195.4
May 1-31, 2008 2,577,515 $ 56.00 2,577,515 $ 51.1
June 1-30, 2008 115,85002) $ 5208 98,299 $ 46.0
Quarter ended June 30, 2008 3,107,759 $ 5646 3,090,208 $ 46.0

(M The average price paid per share and the total number of shares purchased as part of publicly announced plans or programs reflects only

the per share prices and the number of shares purchased on the open market under the terms of the share repurchase programs.
@ The shares purchased in June 2008 included 17,551 shares which were purchased pursuant to the exercise by 1993 Plan and Directors Plan
participants of their right to elect stock-for-tax withholding in connection with the vesting of restricted shares under the plans.
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Item 6. Selected Financial Data

Five-Year Financial Summary

Dollar amounts in millions, except per share data

(Years ended June 30,)

Summary of Operations:
Net sales

Operating income

Income from continuing operations
Income from discontinued operations, net

Net income

Financial Position at Year-End:
Cash and cash equivalents
Marketable securities

Total assets

Long-term obligations, net of current portion (including convertible preferred
stock)

Per Common Share:
Net earnings:

Basic

Continuing operations
Discontinued operations

Diluted
Continuing operations
Discontinued operations

Cash dividend-common

Weighted Average Common Shares Outstanding:
Basic
Diluted

2008
$1,953.5
$ 293.6
$ 2005

77.2
$ 2777
$ 4033
$ 166
$1,712.2
$ 276.7
$ 414
$ 159
$ 573
$ 412
$ 1.58
$ 570
$ 0.63

48.5

48.7

2007

$1,839.0
$ 3044

$ 2152
12.0

$ 2272

$ 300.8
$ 3727
$2,025.7

$ 2995

$ 416
$ 024

$ 440

$ 4.09
$ 023

$ 432

$ 0.4875

51.5
52.5

2006

$1,465.2
$ 2934

$ 2003
11.5

$ 2118

$ 3528
$ 1418
$1,887.9

$ 333.1

$ 394
$ 023

$ 382
$ 022

$ 4.04

$ 030

50.5
522

2005®)

$ 1,2143
$ 1849
$ 1235

12.0
$ 1355
$ 1595
$ 1109
$ 1,653.4
$ 3337
$ 252
$ 025
$ 277
$ 245
$ 024
$  2.69
$0.20375

48.3

50.1

$
$
$

$

@ A

$

2004()

933.7
57.6

29.2
6.8

36.0

80.0
254
1,456.2

332.7

0.61
0.15

0.76

0.60
0.15

0.75

0.165

45.1
46.8

During fiscal 2008, we completed the sale of our ceramics and metals shapes businesses. The results of operations of the divested business units
prior to the divestitures are presented as discontinued operations. See Divestitures and Acquisition footnote in the Notes to the Consolidated
Financial Statements included in Item 8 - Financial Statements and Supplementary Data of this report.
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(a) Fiscal 2008 included $109.6 million pre-tax gain on the sale of our Ceramics and Rathbone Precision Metals operations. The results of
operations of the divested business units prior to the divestitures are presented as discontinued operations. See Divestitures and Acquisition
footnote in the Notes to the Consolidated Financial Statements included in Item 8 Financial Statements and Supplementary Data of this
report.

(b) Fiscal 2005 included an $8.7 million pre-tax gain, which is included in income from continuing operations, on the sale of Carpenter
Special Products Corporation in June 2005, which was sold for a total sales price