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A. M. Castle & Co.

JOHM MeCARTHMEY
Chairman of tha Board

March 20, 200

Dear Stockholder of
A. M. Castle & Co.:

You are cordially invited to attend A. M. Castle@».’s (“Castle”) 2009 annual meeting of stockhosjevhich
will be held on Thursday, April 23, 2009, beginniag10:00 a.m., Central Daylight Time, at our af§cat
3400 North Wolf Road, Franklin Park, Illinois 60131

At the annual meeting, our senior executives eitlart to you on Castle’s 2008 results, currentrimss
conditions and recent developments at Castle. Eninsexecutives and Board members will be prelgeabswer
your questions concerning Cas

The formal notice of the annual meeting and prdayesnent follow.

Whether or not you plan to attend the annual mggpiftease ensure that your shares are representgdiig
us your proxy. You can do this by signing, datingl aeturning the enclosed proxy or by contactingpyelephone
as to how you would like to vote.

Sincerely,

% riik.
/f% 7

John McCartney
Chairman of the Board

A. M. CASTLE & CO.

3400 North Wolf Road
Franklin Park, IL 6013:
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A. M. CASTLE & CO.
3400 North Wolf Road
Franklin Park, IL 60131

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON
APRIL 23, 2009

NOTICE IS HEREBY GIVEN that the 2009 annual meetiriggtockholders (the “Annual Meeting”) of A. M.
Castle & Co., a Maryland corporation (“Castle” bet‘Company”), will be held at the Company’s pripei
executive offices at 3400 North Wolf Road, Franiiark, lllinois 60131 on Thursday, April 23, 20@$,10:00 a.m
Central Daylight Time, for the purposes of consiugiand voting upon the following:

1. Elect the directors named in the attached pstaiement to the Company’s board of directors td bffice
until the 2010 annual meeting of stockholders amil their successors are elected and qualified,;

2. Ratify the selection of Deloitte & Touche LLPtae Company’s independent registered public adiogin
firm for the fiscal year ending December 31, 2009;

3. Approve the material terms of the performancasueements set forth in the Company’s 2008 Resttict
Stock, Stock Option and Equity Compensation Plae {Plan”); and

4. Conduct any other business that may properlyecoeiore the Annual Meeting and any adjournments
thereof.

The Board of Directors (the “Board”) of the Compdras fixed the close of business on March 2, 288%he
record date for the determination of stockholderitled to notice of, and to vote at, the Annualdileg. A copy of
our Annual Report to stockholders for the year endecember 31, 2008, a proxy statement and prond/ ca
accompany this notice.

Whether or not you plan to attend the Annual Megtime hope you will vote on the matters to be cbersd.
You may vote by telephone, written proxy or writteadlot at the meeting. We encourage you to sigte dnd retur
the enclosed proxy card promptly in the accompangimvelope, which requires no postage if maileghéUnited
States, or instruct us by telephone as to how youlaviike to vote. Instructions for voting are caimed on the
enclosed proxy card. If for any reason you shoelcide to revoke your proxy, you may do so at amgtprior to its
exercise at the Annual Meeting.

BY ORDER OF THE BOARD,
L

I

L%

Robert J. Perna
Vice President,
General Counsel and Secretary

Franklin Park, IL
March 20, 2009

Important Notice Regarding the Availability of Proxy Materials
for the Shareholder Meeting to Be Held on April 232009:
The Proxy Statement and Annual Report to Stockholdes

are available at http://www.amcastle.com/investorslefault.aspx
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A. M. CASTLE & CO.
3400 North Wolf Road
Franklin Park, IL 60131
PROXY STATEMENT FOR
2009 ANNUAL MEETING OF STOCKHOLDERS

GENERAL INFORMATION

The Board of Directors (“Board”) of A. M. Castle @o. (“Castle” or the “Company”) is soliciting thedosed
proxy for use at our 2009 Annual Meeting of stodkleos and any adjournment thereof (the “Annual Meg). As
of the close of business on March 2, 2009, thercedate established for determining the stockhsléatitled to
notice of and to vote at the Annual Meeting, theeze 22,678,592 outstanding shares of the Compaay’snon
stock. Each share of common stock outstanding @metbord date is entitled to one vote on all matseibmitted at
the Annual Meeting.

We are first mailing this proxy statement and thel@sed proxy card to stockholders on or about K2x,
20009.

Solicitation Costs

All of the expenses involved in preparing, assengbiand mailing this proxy statement and the mdteria
enclosed herewith will be paid by the Company,udelg, upon request, expenses incurred in forwgrghoxies
and proxy statements to beneficial owners of stal in the name of another. Officers, directors employees of
the Company may solicit proxies from certain staitélers; however, no additional compensation wilpbé to
those individuals for these activities.

Voting Securities

The presence, in person or by proxy, of the holdéesmajority of the outstanding shares of comrsimtk of
the Company entitled to vote at the Annual Meelingecessary to constitute a quorum at the Annuestivig.
Shares that are present and entitled to vote omfihe proposals to be considered at the Annuadtivig will be
considered to be present at the Annual Meetingdoposes of establishing the presence or abserecgudrum for
the transaction of business. Abstentions and bmokervotes will also be considered as presentdiopgses of
determining the presence or absence of a quordine &nnual Meeting. If your shares are held inettreame, your
shares may be voted even if you do not providéotb&erage firm with voting instructions. Under N&wrk Stock
Exchange (“NYSE”) rules, your broker may vote siareld in street name on certain “routimegtters. NYSE rule
consider the election of directors, the ratificataf the selection of independent auditors andafgoval of the
performance measures under the Plan to be routitiers. As a result, your broker is permitted ttewmur shares
on those matters at its discretion without insinrcfrom you. When a proposal is not a routine eraéind the
beneficial owner of the shares has not providedhgahstructions to the brokerage firm with respecthat
proposal, the brokerage firm cannot vote the shamebat proposal. This is called a broker non-vote

Directors are elected by a plurality of the votastcFor purposes of election of directors, ab&iratand broke
non-votes will not be counted as votes cast anidhaile no effect on the result of the vote. If aayninee for
director fails to receive the affirmative vote oplarality of the shares at the Annual Meeting, tegority of the
directors then in office will be entitled under dnticles of Incorporation and Bylaws to fill thesulting vacancy in
the Board. Each director chosen in this mannerhvaltl office for a term expiring at our next annoaeting of
stockholders.

The ratification of the selection of independenditars and the approval of the material terms ef th
performance measures under the Plan requiresfihaative vote of a majority of the votes cast. porposes of
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the vote on ratification of the selection of indegent auditors and the approval of the materiahsesf the
performance measures, abstentions and broker res-wall not be counted as votes cast and will haveffect on
the result of the vote.

All shares entitled to vote and represented by gngpexecuted and unrevoked proxies will be votetthe
Annual Meeting in accordance with the instructigngen therein. If no instructions are indicatedaoproperly
executed proxy, the shares represented by thay pvitkbe voted as recommended by the Board.

If any other matters are properly presented afthreual Meeting for consideration, including, amartger
things, consideration of a motion to adjourn thedal Meeting to another time or place, the persamsed in the
enclosed form of proxy will have discretion to votethose matters to the same extent as the psigoing the
proxy would be entitled to vote. It is not currgndinticipated that any other matters will be raiaethe Annual
Meeting.

Revocability of Proxy

Any proxy given pursuant to this solicitation mag tevoked by the person giving it at any time beibis
voted. A proxy may be revoked by filing with ther@pany’s Corporate Secretary, at or before takintpefvote at
the Annual Meeting, a written notice of revocatmra duly executed proxy, in either case laterdléttan the prior
proxy relating to the same shares. A proxy may héscevoked by attending the Annual Meeting anéhgoin
person, although attendance at the Annual Meetitighat itself revoke a proxy. Any written noticeé mevocation ol
subsequent proxy should be sent so as to be dativerA. M. Castle & Co., 3400 N. Wolf Road, FrankPark,
lllinois 60131, Attention: Corporate Secretaryhand delivered to the Corporate Secretary, at farée¢he taking ¢
the vote at the Annual Meeting.

Householding of Proxy Materials

The U.S. Securities and Exchange Commission (“SHB@¥)adopted rules that permit companies and
intermediaries, such as brokers, to satisfy thevelgl requirements for proxy statements and anrerts with
respect to two or more stockholders sharing theesasdress by delivering a single proxy statemedtessed to
those stockholders. This process, which is commmfrred to as “householding,” potentially meaxisae
convenience for stockholders and cost savingsdompanies.

This year, a number of brokers with account holdére are our stockholders may be “householdimg” proxy
materials. A single proxy statement may be delideoemultiple stockholders sharing an address srdeatrary
instructions have been received from the affecteckbolders. Once you have received notice front ywoker that
it will be “householding” communications to yourdadss, “householding” will continue until you aretified
otherwise or until you revoke your consent. Ifaay time, you no longer wish to participate in “Bebolding” and
would prefer to receive a separate proxy statermetitannual report, please notify your broker diyeat direct you
written request to: Corporate Secretary, A. M. @a&tCo., 3400 North Wolf Road, Franklin Park, ritiis 60131.
Stockholders who currently receive multiple comégheir proxy statement at their address and whkiédto reques
“householding” of their communications should cantheir broker.
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PROPOSAL 1 — ELECTION OF DIRECTORS

Eleven directors, constituting the entire Board| lae elected at the Annual Meeting. All directarg elected
for a term of one year, until the 2010 annual nmgetif stockholders, and until their successorsefreted and
qualified. If any of the nominees unexpectedly ees unavailable for election, proxy holders mayevor a
substitute nominee designated by the Board omadtarnative, the Board may reduce the numbeirettbrs to be
elected at the meeting. The following informatisrgiven for individuals who have been recommendecliection
by the Board. Set forth is the name of each nomitieeyear in which each nominee first became ectbr of the
Company, the nominee’s age and any committee dBtfaed on which each nominee serves.

The Board recommends a vote “FOR” the nominees meted in Proposal 1

Brian P. Anderson Director since 200! Age 5¢

Former Executive Vice President/CFO of OfficeMangdrporated, a distributor of
business to business and retail office produatsn fiNovember 2004 to January 2C
Prior to assuming this position in 2004, Mr. Andersvas Senior Vice President and
Chief Financial Officer of Baxter Internationalireedical products and services
company, from 1998 to 2004. Mr. Anderson is alslirector of W.W. Grainger, In¢
Pulte Homes Inc. and James Hardie Limi

Chairman of the Audit Committee and member of tloe&enance Committe:

Thomas A. Donahoe Director since 200! Age 7:

Retired from the Vice Chairmanship of Price Wated®LLP, an accounting and
consulting services business, in 19

Member of the Audit Committe

Ann M. Drake Director since 200 Age 61

Chief Executive Officer of DSC Logistics, Inc., avately owned logistics and
supply chain management company, since 1

Member of the Human Resources Commit

Michael H. Goldberg Director since 200 Age 5¢

President and Chief Executive Officer of the Camypsince 2006. Prior to joining

the Company he was Executive Vice President ofjhigeMetals Corp., an alumint
and stainless steel metal service center, from 280anuary 2005. From 1998 to

2001, Mr. Goldberg was Executive Vice Presidertlofth American Metals



Distribution Group, a division of Rio Algom Lt
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William K. Hall

Director since 198 Age 6¢

Chairman and Chief Executive Officer of Procyon fremlogies, Inc., a privately
held holding company which focuses on the acquisitind growth of suppliers to
the global aerospace and defense industry. Dr.déalled as Chairman of that
company from 2004 to 2008, and Chairman and ChietHtive Officer from 2000
to 2004. He was an executive consultant from 1898000 and, from 1996 until his
retirement in 1999, Chairman and Chief Executiviédef of Falcon Building
Products, Inc., a diversified manufacturer of binddproducts. Dr. Hall is also a
director of Actuant Corporation, W.W. Grainger, land Stericycle, Inc

Chairman of the Human Resources Committee and meuofiiee Governance
Committee

Robert S. Hamada

Director since 198 Age 71

Edward Eagle Brown Distinguished Service Profe&suoeritus of Finance,
University of Chicago Graduate School of Busineésses2003. Dr. Hamada was
Dean of the University of Chicago Graduate Schdd@usiness from 1993 to 2001.
He is also a director of the National Bureau of iitmoic Research and Federal
Signal Corporation

Member of the Human Resources Commit

Patrick J. Herbert, Ill

Director since 199 Age 5¢

General Partner of W. B. & Co. and President off&iom Estates, Inc., a private
asset management firm, since 1992. He is alsceatdirof Verado Energy, Inc.,
Tempel Holdings, Inc. and Tempel Steel

Member of the Human Resources Commit

Terrence J. Keating

Director since 200 Age 5¢

Mr. Keating has been on the board of Accuride Cration, a manufacturer of steel
and forged aluminum wheels for vehicles, from 2@D3anuary 2009. He was
Chairman and Chief Executive Officer from Januad@2to October 2007 and from
2002 to 2006 he was the Chief Executive Officer. Kiating is also a director of
Dana Corporation, the Heavy Duty Manufacturer'sg&sation and St. Mary’s
Medical Center

Member of the Audit Committe
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Pamela Forbes Lieberman

Director since 200 Age 5¢

Interim Chief Operating Officer of Entertainmentdarce, Inc., a video distributor,
from March 2006 to August 2006. Ms. Lieberman was&or, President, and Chief
Executive Officer of TruServ Corporation (now knoas True Value Company), a
wholesaler of hardware and related merchandisey #8001 to 2004. Ms. Lieberman
is also a director of Standard Motor Products, &md VWR International, LLC. She
also serves on the advisory board of WHI Capitairfeas, a private equity firn

Member of the Audit Committe:

John McCartney

Director since 199 Age 5¢

Chairman of the Board of the Company since 200ai@tan of the Board of
Westcon Group, Inc., a network equipment distrinuttompany, from 2001 to
March 2009. Mr. McCartney was Vice Chairman of DetaLimited, a technology
holding company, from 1998 to 2004. From 1997 t68,Mr. McCartney was
President of the Client Access business unit offB@mrporation, a computer
networking company. Mr. McCartney is also a directbHuron Consulting Group
Inc., Federal Signal Corporation and Datatec, Lenhi

Member of the Governance Committ

Michael Simpson

Director since 197 Age 7(

Retired Chairman of the Board of the Company. NiInf&son was elected Vice
President of the Company in 1977 and ChairmaneBibard in 1979. Mr. Simpson
retired as an officer of the Company in 2001 aegpéd down as Chairman of the
Board in 2004

Chairman of the Governance Committ

Board Meetings

CERTAIN GOVERNANCE MATTERS

During 2008, the Board held seven meetings. Thedsaon-management directors also met in regularly
scheduled executive sessions to evaluate the psafare of the Chief Executive Officer and to discniseer
corporate matters. Mr. McCartney, the ChairmarhefBoard, presides as the chair at meetings ougéxecsession
of non-management directors. Also, there wereineetings of the Audit Committee, four meetingshaf t
Governance Committee and seven meetings of the RilReaources Committee during 2008. All of the doec
attended 75% or more of all the meetings of ther8aad the committees on which he or she served.

Committees

The Board has three standing committees: the ATalibmittee, the Governance Committee, and the Human

Resources Committee.



The Audit Committee is charged with the engagerméttie Company’s independent auditors, and revigwin
the results of internal audits and the audit repbthe independent auditors. The Audit Committesta on a
regular basis with management and the independelitoas to review and discuss financial mattersttar, the
Audit Committee is empowered to make independergstigations and inquiries into financial reportifigancial
controls, or other financial
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matters of the Company as it deems necessary. Aafahe Audit Committee charter can be found an@orporat
Governance section of the Company’s website at
http://www.amcastle.com/investors/investors_govecesaspxThe Audit Committee’s report to stockholders is
provided below under “Report of the Audit Committee

The Governance Committee is charged with assigtiedoard by reviewing the size, composition, and
organizational structure of the Board, identifypatential director candidates and developing araduating
governance policies. The Governance Committee’g@hean be found on the Corporate Governanceosseofithe
Company'’s website at http://www.amcastle.com/inmesginvestors_governance.aspx.

The Human Resources Committee is charged with apprehe compensation of the Company’s executive
officers, reviewing succession plans for key emptpositions, reviewing reports to stockholdergxecutive
compensation and reviewing and recommending thef@hiecutive Officer's compensation for approvaltbg
Board. The Human Resources Committee also appiogestive and equity-based compensation plans evidws
the Company’s retirement plans with regard to abjes, competitiveness, and investment policie® Flaman
Resources Committee reviews and recommends chémges Board regarding director compensation. Ayaafthe
Human Resources Committee charter can be foundeo@drporate Governance section of the Company’s at
website_http://www.amcastle.com/investors/investgovernance.aspXhe Human Resources Committee’s report
to stockholders is provided below under “Reporthaf Human Resources Committee”.

Code of Ethics

The Board has adopted a Code of Ethics that apjalial officers and directors. A copy of the CaxfeEthics
can be found on the Corporate Governance sectittedompany’s website at
http://www.amcastle.com/investors/investors _govecesaspxEvery director and officer is required to read and
follow the Code. Any waiver of the Code for exeeatdfficers or directors of the Company requiresdpproval of
the Audit Committee and must be promptly disclosethe Company’s stockholders. We intend to diseckbsough
a filing with the SEC on Form 8-K any amendmentatiowaiver from, the Code that is required to bblioly
disclosed under the rules of the SEC.

Corporate Governance Guidelines

The Board has adopted corporate governance gugdehhich include director nomination criteria. Apgaf
the Corporate Governance Guidelines can be fourtde@orporate Governance section of the Compamgtsite
at http://www.amcastle.com/investors/investors_goaace.aspx.

Director Nomination by Stockholders

Any stockholder who wishes to recommend individdatsnomination to the Board may do so in accoréanc
with our Bylaws that require advance notice to@menpany and certain other information. If you anteliested in
recommending a director candidate, you should retcpieopy of the Bylaw provisions by writing to dCiorporate
Secretary at 3400 North Wolf Road, Franklin Paltilgdis 60131.

The Governance Committee identifies nominees farctibrs from various sources, including suggestfoms
Board members and management, and in the passhdshird party consultants to assist in identifyémd
evaluating potential nominees. The Governance Cat@enwill consider persons recommended by the bmders
in the same manner as a committee-recommended aemin

Director Independence; Financial Experts

The Board has affirmatively determined that eachle$srs. Anderson, Donahoe, Hall, Hamada, Herbert,
Keating, McCartney, Simpson, and Ms. Drake and IM=bherman (i) is “independent” within the definiti®
contained in the current NYSE listing standards thedstandards set by the Board in the Company'pdZate
Governance Guidelines and (ii) has no other “mateelationship” with the Company that could ined with his
or her ability to exercise independent judgmentddition, the Board has determined that each mepoflibe Audit
Committee is “independent” within the definitionntained in current SEC rules. Furthermore, the 8bas
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determined that all members of our Audit Commitieset the financial literacy requirements of the NEYahd
qualify as “audit committee financial experts” afided by the SEC.

Director Attendance at Annual Meeting

We typically schedule our April board meeting impoction with the annual meeting of stockholderd a
expect that our directors will attend, absent &vadason. All of our directors attended our 2088wl meeting of
stockholders.

Communication with Directors

Stockholders and others who are interested in camuating directly with our Chairman, any individual
director or our Board as a group may do so by mgitb the directors at the following address:

A. M. Castle & Co.

Board Communication
3400 N. Wolf Road

Franklin Park, lllinois 60131
Attn: Corporate Secretary

All written communications are received and proeedsy the Company prior to being forwarded to thai@nan o
the Board or other appropriate members of the Bdaireéctors generally will not be forwarded comnuations tha
are primarily commercial in nature, relate to ingeoor irrelevant topics, or request general infaion about the
Company.

In addition, the Audit Committee has establisheth zotelephonic voice call in and electronic comioation
method on an independent website (http://www.mygafkplace.com) entitled “MySafeWorkplace” which@lsan
be accessed from the Compawebsite. The system provides for electronic comation, either anonymously
identified, for employees, vendors and other irdeng parties to communicate concerns, includingeos with
respect to our accounting, internal controls oafficial reporting, to the Audit Committee. Concamay be reported
via telephone at 1-800- 461-9330 or via the linktigSafeWorkplace which can be found on the Corporat
Governance section of the Company’s website at/htpw.amcastle.com/investors/investors_governasx.

PROPOSAL 2: RATIFICATION OF APPOINTMENT OF AUDITOR

Deloitte & Touche LLP (“Deloitte”), which has be#ime Companys auditors since 2002, has been appointe
the Audit Committee as the Company’s independagistered public accounting firm for the fiscal yeading
December 31, 2009 (“Fiscal 2009”). This appointnistteing presented to the stockholders for ratiioe.
Although ratification is not required by our by-lawr otherwise, the Board is submitting the sebectif Deloitte to
our stockholders for ratification as a matter obg@orporate practice. If the appointment of Détoéts auditors for
Fiscal 2009 is not approved by the stockholders Aadit Committee will consider whether it is appriate to sele
another registered public accounting firm. Evethé selection is ratified, the Audit Committee tmdiscretion may
select a different registered public accountingpfat any time during Fiscal 2009 if it determinieattsuch a change
would be in the best interests of the Company amdétockholders.

A representative from Deloitte will be presentta Annual Meeting and will have the opportunitynieke a
statement if he desires to do so. The represeataiialso be available to respond to appropriptestions.

The Board recommends a vote “FOR” Proposal 2.
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Audit and Non-Audit Fees

The following table sets forth the aggregate fakbsdoor expected to be billed by Deloitte for peesional
services incurred for the years ended Decembe2®18 and 2007, on our behalf;

Fee Categor 2008 2007

Audit Fees $1,780,500 $1,504,00!
Audit-Related Fee — 121,25(
Tax Fees 94,00( 16,00(
Total Fees $1,874,500 $1,641,25I

A description of the type of services provided atle category is as follows:

Audit Fees. Consists of fees billed for professional serviegslered for the audits of the Company’s annual
financial statements and internal controls oveafitial reporting, review of the interim financightements include
in the Company’s quarterly reports on Form 10-Ql ather services normally provided in connectiothvgtatutory
and regulatory filings or engagements.

Audit-Related Fees.Consists of fees billed for professional servieaslered for assurance and related ser
that are reasonably related to the performanckeéudit or review of the Company’s financial statats.

Tax Fees. Consists of fees billed for professional servieaslered for tax compliance, tax advice and tax
planning. These services include assistance wélptbparation of various tax returns.

Pre-Approval Policy for Audit and Non-Audit Services

The Audit Committee has adopted a policy for theeg@pproval of all audit and permitted non-audiviess to
be provided by the Company’s independent audittso Aspecific pre-approval by the Audit Committeeequired
for any proposed services exceeding pre-approvedeeels. The Audit Committee may delegate preraygd
authority for audit and noaudit services to one or more of its members, act authority has been delegated tc
Chairman of the Audit Committee. The decisionsmof member to whom such authority is delegated gperted to
the full Audit Committee at its next scheduled nregt The Audit Committee periodically reviews refsor
summarizing all services provided by the independeditor. In 2008, the Audit Committee pre- apmaall audit
and non-audit services provided to the Compang@omlance with the Audit Committee pre-approvalqgyol

Report of the Audit Committee

The Audit Committee assists the Board in fulfilling oversight responsibilities. The Board has aeieed that
each of the members of the Audit Committee is “pwledent”, as that term is defined in the indepeoeen
requirements for audit committee members containglde applicable rules of the SEC and the lisstapdards of
the NYSE. The Audit Committee acts under a chdhatwas last amended by the Board in March 20@%can be
found on the Corporate Governance section of thagamy’s website at
http://www.amcastle.com/investors/investors _goveceaaspx.

Management is responsible for the Company’s interoiatrols and the financial reporting process.diitd, an
independent registered public accounting firm d&d@ompany’s independent auditor, was respongibple f
performing an independent audit of the Company’stmecent consolidated financial statements andessmg an
opinion on the conformity of those financial staents with accounting principles generally accejneitie
United States of America, as well as expressingpamion on (i) the fairness of the presentatiothef Company’s
consolidated financial statements for the year diglecember 31, 2008 in conformity with U.S. GAAR ail
material respects and (ii) the effectiveness ofGbepany’s internal control over financial repogtias of
December 31, 2008, based on the framework of Theritiee of Sponsoring Organizations of the Treadway
Commission. The Audit Committee’s responsibilitgdsnonitor and oversee these processes.

In performing these responsibilities, the Audit Goittee reviewed and discussed the Company’s audited
consolidated financial statements and the effegége of internal control over financial reportinghw
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management and Deloitte. The Audit Committee disedsvith Deloitte matters required to be discussethe
Statement on Auditing Standards No. 61, as ame(®&PA, Professional Standard¥,ol. 1 AU Section 380), as
adopted by the Public Company Accounting Oversiyidard in Rule 3200T. Deloitte also provided to gelit
Committee the letter and written disclosures regflilsy applicable requirements of the Public Compargounting
Oversight Board regarding the independent accotistaommunications with the Audit Committee conéegn
independence, and the Audit Committee discussdudDeétoitte the matter of the firm’s independence.

Based on the review and discussions described abmvéudit Committee recommended to the Board ithat
audited financial statements be included in the @amy’s Annual Report on Form 10-K for the year ehde
December 31, 2008, as filed with the SEC.

Audit Committee

Brian P. Anderson, Chairman
Thomas A. Donahoe
Terrence J. Keating

Pamela Forbes Lieberman

PROPOSAL 3 — APPROVAL OF THE MATERIAL TERMS OF
THE PERFORMANCE MEASUREMENTS SET FORTH IN OUR 2008
RESTRICTED STOCK, STOCK OPTION AND EQUITY COMPENSAT ION PLAN

On April 24, 2008, the stockholders of the Compappgroved our 2008 Restricted Stock, Stock Optiah an
Equity Compensation Plan (the “Plan”), including frerformance measurements set forth therein. DaedB
amended the Plan effective March 5, 2009 to addiaddl performance measurements.

In accordance with Section 162(m) of the Internav&ue Code of 1986, as amended (the “Code”) and th
regulations promulgated thereunder, we are noweastng stockholder approval of the material terinthe
performance measurements set forth in the Plarcifgjadly, approval of the material terms of therfoemance
measurements and goals under the Plan is requidkt $ection 162(m) of the Code to preserve thepamryis
deduction for compensation relating to certain a@saranted under the Plan to certain executiveai The Boar
believes that approval of the Plan is necessamyetet the Company’s objectives of attracting, maingaand
retaining employees, directors and consultants.perrmance measurements were approved by thkhstiolers
when the Plan was originally adopted on April 2402 and were amended by the Board on March 5, 2009
include share price (including total shareholdéunrg relative total shareholder return and otheasures of
shareholder value creation) among the performaregsaorements. The material terms that must be apgrioclude
the objectives under which the equity performaneards will be determined.

Below is a summary of the principle features of Bk@n which is qualified in its entirety by refecerto the
complete text of the Plan, which is attached te flibxy statement as Appendix A.

If this proposal is not approved, equity performaawards granted under the Plan will not qualifytfe
performancebased exemption from Code Section 162(m) and, fineremay not be tax deductible by the Compi

The Board Recommends a Vote “For” Proposal 3.

The Plan is intended to attract, motivate and metay executive, managerial, supervisory and psidesil
employees of the Company and its subsidiaries @adtitact director candidates. The Plan is interidddrther aligi
the participants’ interests with those of our stagkers and to provide them incentive compensaifportunities
which are competitive with other companies.

The Plan provides for the granting of awards tedatiors and to such key executive, managerial, sigoey anc
professional employees of the Company and its didv&@s as the Human Resources Committee of thedBtze
“Committee”) may select from time to time. Awardsder the Plan may be made in the form of (1) inwergtock
options, (2) non-qualified stock options, (3) ritéd stock and (4) equity compensation performaymaats.
Currently, approximately 125 employees and 10 nopleyee directors are eligible to participate ia Blan.
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An aggregate of 2,000,000 shares of the Compamyismon stock were originally reserved for issuanueen
the Plan subject to adjustment as described béisvef March 2, 2009, 1,936,467 shares of commockstemain
available for issuance under the Plan. Sharesablaifor issuance under the Plan are authorizediaisdued shart
or treasury shares (including, at the discretiothefBoard, shares purchased in the open market)eS subject to
an award that expires, terminates, is forfeitedasrceled or is settled in cash will be availabledtther awards und
the Plan. In the event of any change in the outtanshares by reason of any stock dividend, sggify-off,
recapitalization, merger, consolidation, combinatio exchange of shares or other similar changeCttmmittee
will equitably adjust the aggregate number of shaneilable under the Plan and the terms (incluthiegexercise
price of an option) and number of shares of angtantling awards.

Administration

The Committee administers the Plan. The Commitdects the employees to whom awards will be granted
from among those eligible and, subject to the tesint conditions of the Plan, determines the tyje,and terms
and conditions applicable to each award. The Cotamis also authorized, among other things, totcoasinterpre
and implement the provisions of the Plan. Any awastommended by the Committee for the Chief Exeeut
Officer or any director will be subject to the appal of the Board.

Awards Under the Plan

Stock Options

The Committee shall establish the option exercigmmwf a stock option awarded under the Planatithe of
the grant. The exercise price may not be lessdharhundred percent of the average fair markeevafa share of
Castles common stock for the ten days preceding the atatehich the option is granted (one hundred tenqrdro
fair market value in the case of an incentive stopkon granted to a ten percent or greater stddiinp Options
will be exercisable not earlier than one year ftbendate of grant and will expire not later tham years from the
date of grant (five years in the case of an insendtock option granted to a ten percent or gresibeikholder).
Options will otherwise become exercisable at thes and in the installments determined by the Cdtaei

Payment of the exercise price must be made irafutie time of exercise, in cash and/or in shaféiseo
Company’s common stock having a fair market valu¢he date of exercise equal to the option exemige. In
addition, the Committee may permit a participangxercise through loans from a brokerage firm, esttito certain
conditions.

Incentive Stock Options and Non-Qualified Stocki@ps will expire on the earliest of (i) ten yeafteathe
date of award (five years with respect to a paréiot who at the time of the award is a ten peroegteater
shareholder of the Company), (ii) the date theigipeint’s continuous employment with the Companynieates
(except in the case of retirement under the Compastirement plan or disability, in which case tipgion shall
expire on the third anniversary of the date of sutliement or disability), and (iii) such othertelas may be
established by the Committee at the time of therdwW&/ith respect to Non-Qualified Stock Optionsrgeal to a
director, the option would also expire on the dhtedirector resigns from the Board (or if the diog retires at
retirement age or becomes disabled, the third anséwy of the director’s retirement or disability).

Restricted Stock

The Committee may grant to participants sharee@flompany’s common stock in such amounts and cubje
to such terms and conditions (including forfeitofeshares if the participant does not completegaired period of
employment) not inconsistent with the Plan as tbenfittee may determine in its sole discretion. pxder a
prohibition on transferring shares of restricteatktfor a period determined by the Committee (lmitless than one
year) and the risk of forfeiture upon terminatidremployment before the restricted period endsrégpant whc
receives a restricted stock award will have athefrights of a stockholder, including the righwtiie and, except as
otherwise provided by the Committee, receive anjddnds.
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Equity Performance Awards

The Plan provides for the Committee and the Boaustructure a performance share award (an “Awaad”)
performance-based compensation such that the Awidirdot be paid unless designated performance oreasare
satisfied. The performance period for Awards matylb®less than three years, subject to accelerapion a change
of control. The Committee may designate performaneasures from among the following: sales, earniegsing:
per share, pre-tax earnings, share price (incluttitej shareholder return, relative total sharedotéturn and other
measures of shareholder value creation), retumgaoiity, return on investments, and asset managemthimay
include or exclude specified items of an unusuah-recurring or extraordinary nature including,heitit limitation,
changes in accounting methods, changes in inventethiods, changes in corporate taxation, unusgaluating
gains and losses, changes in financial accountamglards or other extraordinary events causingdiaiior
diminution in the Company’s earnings. Performangjectives need not be the same for all participaard may be
established for the Company as a whole or foratsous groups, divisions, subsidiaries and affatf the
applicable performance objective is achieved, figipant will receive an amount equal to the thearket value of
one share of the Company’s common stock multighig¢he number of performance shares held. Paymantoa
made in shares of common stock and cash or anyinatitn, as determined by the Committee. The Cotemitat
the time of establishing performance objectivesy establish a minimum performance target and pefad
reduced payment if the performance objective isacbieved but the minimum performance target is met
Performance shares may also be in the form of S&R&k Appreciation Rights) or some other equitgdzh
measure.

Modification of Benefits

The Committee may grant benefits on terms and ¢iondi different than those specified in the Plandmply
with the laws and regulations of Federal or Stagnaies or jurisdictions, or to make the benefitsareffective
under such laws and regulations. The Committee peayit or require a participant to have amountsharres of ot
common stock that otherwise would be paid or dedigi¢o the participant as a result of the exeroisgettlement of
an award under the Plan credited to a deferred ensgtion or stock unit account established fop#mécipant by
the Committee on the Company’s books of accounbmpliance with all existing laws and regulatioNsither the
Board nor the Committee may cancel any outstanslingk option for the purpose of reissuing the aptmthe
participant at a lower exercise price, or to redineeoption price of an outstanding option, in eaabe without
obtaining prior stockholder approval.

If there is any change in the Company’s commonkshycreason of any stock split, stock dividendnsgif,
split-up, spin-out, recapitalization, merger, cditiion, reorganization, combination or exchanfishares, the
total number of shares authorized and availabl&émefits will be equitably adjusted. In such eyshares subject
to outstanding benefits, and the price of eachefbdregoing, as applicable, will be equitably atga by the
Committee in its discretion.

If a stock option granted under the Plan expireis éerminated, surrendered or canceled withouinigalveen
fully exercised or if restricted stock, restrict&dck units, performance shares or SARs grantedruhd Plan are
forfeited or terminated without the issuance otladl shares subject thereto, the shares coversddbybenefits will
again be available for use under the Plan. Shanesred by a benefit granted under the Plan woultdaa@ounted ¢
used unless and until they are actually issueddatidered to a participant. Any shares of commaelstovered by
a SAR will be counted as used only to the exteateshare actually issued to the participant up@naise of the
SAR. The number of shares that are transferreldet@bmpany by a participant to pay the exercigaiochase pric
of a benefit will be subtracted from the numbesladires issued with respect to such benefit foptimpose of
counting shares used. Shares withheld to pay witlirigptaxes in connection with the exercise or pagtrof a
benefit will not be counted as used. Shares coveyexibenefit granted under the Plan that areeskittl cash will
not be counted as used.
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Other Features of the Plan

The Committee may provide that, in the event dfi@nge in control, any or all options then outstagdiill
become fully exercisable as of the date of the ghan control and that all restricted stock awawilsbecome fully
vested as of the date of the change in control.

No Award under the Plan or rights or interestse¢lremay be sold, transferred, assigned, pledgedtherwise
encumbered or disposed of except by will or theslafvdescent and distribution.

The Plan will remain in effect until April 23, 20,18r until terminated by the Board, if earlier,until all
Awards granted under the Plan are either satigfjetthe issuance of shares of stock or the paynfesash, or
terminated pursuant to the terms of the Plan oeutite Award agreement. The Board may at any temaibate,
suspend or amend the Plan, except that stockhafg@oval must be obtained to increase the totaleuraf shares
subject to the Plan or to materially amend the ANamsuch action may, without the consent of aigipgnt,
adversely affect the participant’s rights under anistanding Award.

In accordance with SEC rules, the following talidéslall restricted stock granted to the individuahd groups
noted below in the last fiscal year. The restrictextk awards listed below for the named execuiffieers and
directors include the restricted stock listed ia tlirector and executive compensation tables bawjron pages 17
and 30, respectively, fiis Proxy Statement and are not additional awakdf March 2, 2009, the closing price
the Company stock on the NYSE was $6.36 per share.

Person or Groups of Persor Restricted Stock (#

Michael H. Goldberg, 0
President and Chief Executive Offic

Scott F. Stephens, 7,10C
Vice President, Chief Financial Officer and Treas:

Lawrence A. Boik, 0
Former Chief Financial Office

Stephen V. Hooks, 0
Executive Vice President and President, Castle sl

Curtis Samford, 0
Vice President and President, Castle Metals OilGas

Blain Tiffany, 21,88!
Vice President and President, Castle Metals Aege

All current executive officers as a gro 41,65:

All current directors who are not executive offe@s a grou 21,68(

Each nominee for election as a direc
Brian P. Andersol 2,16¢
Thomas A. Donaho 2,16¢
Ann M. Drake 2,16¢
Michael H. Goldber 0
William K. Hall 2,16¢
Robert S. Hamad 2,16¢
Patrick J. Herbert I 2,16¢
Terrence J. Keatin 2,16¢
Pamela Forbes Lieberm 2,16¢
John McCartne! 2,16¢
Michael Simpsot 2,16¢

All employees, including all current officers whianot executive officers, as a grc 0
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Material Federal Income Tax Consequences

The following discussion is a brief summary of grancipal U.S. Federal income tax consequencesrunde
current Federal income tax laws relating to awartiier the Plan. This summary is not intended texbawustive
and, among other things, does not describe statal, or foreign income and other tax consequences.

Non-Qualified Stock Options and Directors Options

An optionee will not recognize taxable income uglmd grant of a non-qualified stock option under Fifen.
The Company will not be entitled to a tax deductiath respect to the grant of a non-qualified stopkion. Upon
exercise of a noualified stock option, the excess of the fair nearkalue of the common stock on the exercise
over the option exercise price will be taxable ampensation income to the employee/optionee aridwisubject
to applicable withholding taxes. The Company wihgrally be entitled to a tax deduction at thattimthe amount
of that compensation income. The optionee’s taistfas the common stock received pursuant to tlerase of a
non-qualified stock option will equal the sum oé ttompensation income recognized and the exerdise p

The optionee will remit to the Company sufficienhéls to satisfy federal tax withholding requiremanthe
time of exercise. The recipient, after exercisimg option, will also realize long term capital gaor ordinary
income upon the sale of the stock, depending uperteingth of time the recipient retained ownersAipdividends
commencing after the exercise of the option wilbpdinary income to the recipient.

Incentive Stock Options

An optionee will not recognize taxable income &t time of grant or upon timely exercise of an irtsenstock
option and the Company will not be entitled to>adaduction with respect to that grant or exerdiseercise of an
incentive stock option may, however, give riseaxable compensation income subject to applicabiieholding
taxes, and tax deduction to the Company, if thentige stock option is not exercised on a timelgibégenerally,
while the optionee is employed by the Company thiwi90 days after termination of employment) ahié
optionee subsequently engages in a “disqualifyisgasition,” as described below.

A sale or exchange by an optionee of shares achupen the exercise of an incentive stock optiomentiean
one year after the transfer of the shares to thidrmee and more than two years after the dateaoft@f the
incentive stock option will result in any differenbetween the net sale proceeds and the exeraisebging treated
as long-term capital gain (or loss) to the optionEthat sale or exchange takes place within twarg after the date
of grant of the incentive stock option or withineoyear from the date of transfer of the incentieels option shares
to the optionee, that sale or exchange will gehecainstitute a “disqualifying disposition” of theshares that will
have the following results: any excess of (1) #ssér of (a) the fair market value of the sharéiseatime of exercis
of the incentive stock option and (b) the amouatized on the disqualifying disposition of the stsover (2) the
option exercise price for those shares, will ber@y income to the optionee, subject to applicaltéholding
taxes, and the Company will be entitled to a tadudéon in the amount of that income. Any furtharrgor loss
after the date of exercise generally will qualifyaapital gain or loss and will not result in agdction by the
Company.

Restricted Stock

A grantee will not recognize any income upon thengof restricted stock if that stock is subjecatsubstantial
risk of forfeiture on the date of grant, unless lioéder elects under Section 83(b) of the InteRmlenue Code,
within 30 days of the grant, to recognize ordinagome in an amount equal to the fair market valiuthe restricte
stock at the time of receipt, less any amount fiithe shares. If the Section 83(b) election isleydhe grantee w
not be allowed a deduction in the event that tleeeshare subsequently forfeited. If the electiamismade, the
grantee will generally recognize ordinary incomettom date that the restricted stock is no longbjesii to a
substantial risk of forfeiture, in an amount equaeathe fair market value of those shares on tht, dess any amou
paid for the shares. At the time the grantee reieegrordinary income, the Company generally wilklnditled to a
deduction in the same amount.
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Generally upon a sale or other disposition of retetl stock with respect to which the grantee leasgnized
ordinary income (i.e., a Section 83(b) election wasviously made or the restrictions were previpusinoved), the
grantee will recognize capital gain or loss in axoant equal to the difference between the amourhainsale or
other disposition and the grantee’s basis in tishsees.

Equity Performance Awards

A grantee will not recognize any income upon thengof performance stock or other equity denomihate
award if it is subject to a substantial risk off&ture on the date of grant, unless the granteet®lunder Section 83
(b) of the Internal Revenue Code, within 30 daythefgrant, to recognize ordinary income in an amegual to th
fair market value of the equity performance awadrtha time of receipt, less any amount paid forghares. If the
Section 83(b) election is made, the grantee willbeallowed a deduction in the event that the dedushares are
subsequently forfeited. If the election is not matie grantee will generally recognize ordinaryoime on the date
that the Award is no longer subject to a substhrisik of forfeiture, in an amount equal to therfaiarket value of
the Award on that date less any amount paid. Atithe the grantee recognizes ordinary income, thegany
generally will be entitled to a deduction in thenrseamong.

STOCK OWNERSHIP OF NOMINEES, MANAGEMENT AND PRINCIP AL STOCKHOLDERS

Stock Ownership of Nominees and Management

The following table sets forth the number of shaned percentage of the Company’s common stockithat
owned beneficially as of March 2, 2009, by each ima for director, each named executive officelfath in the
Summary Compensation Table and by all nomineesaadutive officers as a group, with each persoringasole
voting and dispositive power except as indicated:

Shares of

Common Stock Percentage of
Beneficial Owner Beneficially Owned(1 Common Stock
Brian P. Andersol 12,88 *
Thomas A. Donaho 14,01: *
Ann M. Drake 3,614 *
Michael H. Goldber 98,47 *
William K. Hall 13,19( *
Robert S. Hamad 46,29t *
Patrick J. Herbert, Il 5,389,02(2) 23.&%
Terrence J. Keatin 7,52¢ *
Pamela Forbes Lieberm 3,614 *
John McCartne! 51,38% *
Michael Simpsor 609,55(3) 2. 7%
Lawrence A. Boik 36,54¢ *
Stephen V. Hook 114,35:. *
Curtis M. Samforc 4,49¢ *
Scott F. Stepher 7,28¢ *
Blain A. Tiffany 25,74 *
All directors and executive officers as a gr¢ 6,471,122 28.5%

* Percentage of shares owned equals less tha

(1) Includes (i) shares issuable upon exercise of stptions that are exercisable on March 2, 200&atr hecome
exercisable within 60 days after that date andpfintom stock units under the Directors’ Defefffed Plan,
which are vested but have not yet settled, asvislidMr. Anderson — 7,500 stock options; Mr. Donakee
7,500 stock options; Mr. Goldbe— 20,000 stock options; Dr. Hama— 31,500 stock options and 5,0

14




Table of Contents

phantom stock units; Mr. Herbert — 31,500 stockan and 20,017 phantom stock units; Mr. Keatin@;358
phantom stock units; Mr. Hooks — 44,300 stock apiavir. McCartney — 31,500 stock options;

Mr. Simpson — 46,000 stock options; Mr. Tiffany —333 stock options; and all directors and executive
officers as a grou— 223,133 stock options and 27,453 phantom stocls.

The number of shares owned by each executive offacel all executive officers as a group) incluthes
number of shares of Company common stock owneddaitly as of January 31, 2008, by such executifieayf
in our employee benefit plans, as reported to ughéylan trustee. This column also includes shafresstrictec
stock that were granted under the Company’s 20@#riR2d Stock, Stock Option and Equity Compensatio
Plan and 2008 Restricted Stock, Stock Option andtizompensation Plan, which have not yet ves

(2) Includes 130,686 shares with respect to which Mrbdrt has sole voting power and 5,258,338 shaitbs w
respect to which Mr. Herbert shares voting power. Nerbert has sole dispositive power with respect
3,564,247 shares and shares dispositive powermrasiect to 926,330 shares. Mr. Herbert disclainys an
beneficial interest with respect to 5,321,516 shu:

(3) Includes 453,632 shares which Mr. Simpson ownsfizaky in four trusts, and his proportionate irgst of
20,992 shares held by another trust in which lomésof five beneficiaries

Principal Stockholders

The only persons who held of record or, to our kieolge, owned beneficially more than 5% of the @nding
shares of our common stock as of March 2, 2008eiréorth below, with each person having sole \gp#ind
dispositive power except as indicated.

Shares of Commol

Stock Beneficially Percentage o
Name and address of Beneficial Owni Owned Common Stoct
Patrick J. Herbert, Il 5,389,02. 23.8%(2)

30 North LaSalle Street, Suite 12
Chicago, Illinois6060z-2504
W. B. & CO., an lllinois partnershi 4,387,47 19.4%(2)
Simpson Estates, In
30 North LaSalle Street, Suite 12
Chicago, Illinois6060z-2504
Royce & Associates, LL( 2,663,79; 11.8%(%)
1414 Avenue of the Americi
New York City, New York 1001!
Keeley Asset Management Cor 1,835,95! 8.1%(4)
Keeley Small Cap Value Fur
401 South LaSalle Stre
Chicago, Illinois 6060!
Barclays Global Investors, N 1,332,91; 5.6%(5)
Barclays Global Fund Adviso
Barclay Global Investors, Lt
400 Howard Stree
San Francisco, CA 941(
Dimensional Fund Advisors L 1,265,31! 5.6%(€)
Palisades West, Building Ol
6300 Bee Cave Ro¢
Austin, Texas 7874

(1) Includes 130,686 shares with respect to which Mrbdrt has sole voting power and 5,258,338 shaitbs w
respect to which Mr. Herbert shares voting power.. Nerbert has sole dispositive power with respect
3,564,247 shares and shares dispositive powerrasftect to 926,330 shares. Mr. Herbert disclaings
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beneficial interest with respect to 5,321,516 sharéese shares include the shares shown in tleedsb
beneficially owned by W.B. & Co. and Simpson Estatac.

(2) The general partners of W.B. & Co. are Patrick&rdért, 11l and Simpson Estates, Inc., which svateng
power and dispositive power with respect to thémsees, except Mr. Herbert has sole dispositive pavith
respect to 3,433,561 of these shares and shapssilige power with respect to 55,468 sha

(3) As reported in a Schedule 13G, as amended by AmenidNo. 2, filed January 23, 2009, with the SEC by
Royce & Associates, LLC. It is reported in the Stile 13G that 2,663,792 shares, or 11.8% of thenomm
stock of Castle, are beneficially owned by RoycAssociates, LLC, over which it has sole voting ante
dispositive power with respect to 2,663,792 sharesno shared voting or shared dispositive po\

(4) As reported in a Schedule 13G, as amended by AmenidNo. 1, filed February 2, 2009, with the SEC by
Keeley Asset Management Corp. and Keeley Small\Gdpe Fund. It is reported in the Schedule 13G that
1,835,950 shares, or 8.1% of the common stock sfl€are beneficially owned by Keeley Asset Mamagjet
Corp., including 1,835,000 shares that Keeley Astmtagement Corp. shares beneficial ownership Metbley
Small Cap Value Fund. Keeley Asset Management Gap sole voting and dispositive power with respeact
1,835,950 shares and no shared voting or sharpdsiiive power

(5) As reported in a Schedule 13G filed February 6 9208th the SEC by Barclay Global Investors, NAr&ays
Global Fund Advisors, and Barclay Global Investats, It is reported in the Schedule 13G that
(a) 620,602 shares, or 2.7% of the common stockastle, are beneficially owned by Barclay Globakistors,
NA, over which it has sole voting power with respec538,406 shares and sole dispositive power reithbec
to 620,602 shares and no shared voting or shaspdsltive power, (b) 701,105 shares, or 3.1% ottireamon
stock of Castle, are beneficially owned by Bardfayd Advisors, over which it has sole voting powéth
respect to 512,910 shares and sole dispositive pwitke respect to 701,105 shares and no sharedg/oti
shared dispositive power, and (c) 11,205 share®,166 of the common stock of Castle, are benefic@avned
by Barclay Global Investors, Ltd., over which itsheple voting power with respect to 640 sharessaiel
dispositive power with respect to 11,205 sharesramshared voting or shared dispositive po\

(6) As reported in a Schedule 13G filed February 9920@th the SEC by Dimensional Fund Advisors LHsIt
reported in the Schedule 13G that 1,265,315 sharés6% of the common stock of Castle, are beizgifjc
owned by Dimensional Fund Advisors LP, over whichds sole voting power with respect to 1,214,425 es
and sole dispositive power with respect to 1,265 &iares and no shared voting or shared dispogitiwer.

RELATED PARTY TRANSACTIONS

The Company'’s practice has been to refer any pezpodated person transaction to the Audit Commnifibe
consideration and approval. Our Code of Ethicsireguhat the Company’s officers and directors dwainflicts of
interest, as well as the appearance of confliattefests, and disclose to the Board any matedakaction or
relationship that could reasonably be expectedvi® rise to such a conflict of interest betweewvate interests and
the interests of the Company. The Board, specifithe Audit Committee, has the responsibility alstretion to
review any proposed deviation or waiver from thal€of Ethics. Any waiver of this Code that is gehto a
director or an executive officer is to be discloged filing with the SEC on a Form 8-K.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act ofA1@Rjuires the Company’s executive officers andadors
and beneficial owners of more than 10% of the Camgjzacommon stock to file initial reports of ownkis and
reports of changes in ownership of the Company’sroon stock with the SEC and to furnish the Compaitly a
copy of those reports. Based solely upon our rewtthe forms received by the Company or on written
representation that such reports were timely fikeel believe that all such Section 16(a) filing regunents for 2008
were complied with in a timely fashion, with thdléeving exceptions: (a) late Form 4 reports weledion
November 26, 2008 for Mr. Herbert to report thesiptof (i) 115 phantom stock units on March 2402(ii) 162
phantom stock units on May 9, 2008, and (iii) 28&mtom stock units on August 11, 2008, all of whiare
acquired under the Company’s Directors’ Deferredn@ensation Plan in lieu of payment of cash comperséor
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director meeting fees; and (b) late Form 4 repweee filed on November 26, 2008 for Mr. Keatingéport the
receipt of (i) 361 phantom stock units on March 2@08, (ii) 267 phantom stock units on May 9, 208&] (iii) 469
phantom stock units on August 11, 2008, all of whieere acquired under the Company’s Directors’ Dete
Compensation Plan in lieu of payment of cash corsgigon for director meeting fees.

NON-EMPLOYEE DIRECTOR COMPENSATION

Directors who are not employees of the Companyivea@n annual retainer of $30,000 and $1,500 fohea
meeting of the Board. The Chairman of the Boareires an additional annual retainer of $70,000 ¢ivlaimount
will be decreased to $50,000 effective at the 2@08ual Meeting). Members of the Human Resources i@itiee
and the Governance Committee (other than the Chaiwhthe Board) receive $1,000 for each commitieeting
attended, and members of the Audit Committee rec®®/000 for each committee meeting attended. The
chairperson of each of the Human Resources Congratid the Governance Committee receive an additmmaa
retainer of $5,000. The chairperson of the Auditmdattee receives an additional annual retainer7g5@0. In
addition, each year, directors receive restrictedksin an amount equal to $60,000, based uponltsing stock
price on the date of grant which is the date ofaheual meeting of stockholders, rounded to theaestavhole shar
The restricted stock vests upon the earlier okettpgration of one year or the date of the next ahmeeting of
stockholders. Directors are also reimbursed farefrand accommodation expenses incurred to attevetings and
to participate in other corporate functions. Initidd, the Company maintains a personal excesgitiaboverage
policy for each of our directors. This policy comates coverage with a director’s personal homeowaad
automobile policies.

Under the Company’s Directors Deferred Fee Plaa ‘{@irectors Plan”), a director may elect priorthe end
of a calendar year to defer receipt of up to 100%ior her board compensation for the followirgay, including
retainers and meeting fees. A deferred compensatioount is maintained for each director who elactiefer
board compensation. A director who defers boardpmmeation may select either an interest or a stqokvalent
investment option for amounts in the director’sedlefd compensation account. Fees held in the Bitaobeount are
credited with interest at the rate of 6% per yeanpounded annually. Fees deferred in the stockvabpuit accounts
are divided by the closing price of the Compangmmon stock on the day as of which such fees wotlidrwise
have been paid to the director to yield a numbestatk equivalent units. The stock equivalent ant@icredited o
the dividend payment date with stock equivalentauegual to the product of the declared dividendspare
multiplied by the number of stock equivalent umitshe director’'s account on the record date ofdivalend.
Disbursement of the interest account and the stqclivalent unit account can be made only uponecttir's
resignation, retirement or death or otherwise lasngp sum or in installments on one or more distidrudates at th
director’s election made at the time of the electio defer compensation. If payment from the stgkivalent unit
account is made in shares of the Company’s comiuak,sit will be made on the later of the datehaf tequest or
the date of the termination event.
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The following table summarizes the compensatiod paiearned by the Company to nemployee directors f
2008. Employees of the Company who serve as dieotaeive no additional compensation for servia a

director.
Fees Earned or Pai

in Cash Stock Awards Total
Name %) (1) %) (2 (%)
Brian P. Andersoi 60,50( 60,01( 120,51(
Thomas A. Donaho 50,50( 60,01( 110,51(
Ann M. Drake 47,50( 60,01( 107,51(
William K. Hall 55,00( 60,01( 115,01(
Robert S. Hamad 47,50( 60,01( 107,51(
Patrick J. Herbert, 11 47,50( 60,01( 107,51(
Terrence J. Keatin 50,50( 60,01( 110,51(
Pamela Forbes Lieberm 50,50( 60,01( 110,51(
John McCartne! 110,50( 60,01C 170,51(
Michael Simpsor 56,50( 60,01C  116,51(

(1) In 2008, Messrs. Donahoe, Herbert, and Keatingroeteheir cash retainers and meeting fees unéer th
Directors Plan. Mr. Donahoe deferred 100% of hisuah cash retainer and meeting fees into the istere
account; Mr. Herbert deferred 50% of his annuahgasainer and meeting fees into the stock equitalait
account; and Mr. Keating deferred 25% of his angaah retainer and meeting fees into the inteesiunt and
75% of his annual cash retainer and meeting faeghe stock equivalent unit account. Dividend gglénts
were credited on stock equivalent units in the &wes Plan at the same rate, and at the samettiatedividend
were paid to stockholder

(2) Reflects the grant date fair value computed in etamace with FAS 123R. As of December 31, 2008, each
director held the following number of outstanditgck awards and stock options: Mr. Anderson — 2 4168k
awards, 7,500 options; Mr. Donahoe — 2,168 stochrds; 7,500 options; Ms. Drake — 2,168 stock awards
Dr. Hall — 2,168 stock awards, 7,500 options; Danthda — 2,168 stock awards, 31,500 options;

Mr. Herbert — 2,168 stock awards, 31,500 options; Meberman — 2,168 stock awards; Mr. McCartney —
2,168 stock awards, 31,500 options; and Mr. Sim— 2,168 stock awards, 46,000 optio

Director ownership guidelines originally adopteddntober 2005 require each director to beneficialiyn the
Company common stock with a value equivalent ta fomes the annual retainer. Directors have fivargdrom the
date they are initially elected as a director inchlto accumulate the required amount. Howeveg, Esult of the
difficult global economic conditions, the Boardifectors recently extended the time in which dioeg have to
meet their stock ownership levels to March 5, 20dlve years from the date they are initially é&stas a director,
whichever is later. Shares owned outright and beiadlf/, restricted stock, deferred stock units aedted stock
options count toward the ownership guidelines. dtee stock options do not count toward satisfyhmesé
guidelines.

COMPENSATION DISCUSSION AND ANALYSIS

Introduction

The Company’s executive compensation programsesigiaed to attract, motivate and retain executiakgn
the interests of our executives with those of dwarsholders, and be competitive in the marketplabis. section
explains the Company’s executive compensation pragrand how those programs apply to our “nameduixec
officers” whose compensation information is presdrih the Summary Compensation Table below.
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Oversight of the Executive Compensation Program

The Companys executive compensation program is overseen biitinean Resources Committee of our Bc
of Directors (the “Committee”). The Committee apms the elements of our executive compensationranoghat
cover the named executive officers.

The Committee is comprised of William K. Hall (Chraan), Ann M. Drake, Robert S. Hamada, and Pafrick
Herbert, 1ll. Michael Simpson served as chairmathefCommittee until October 2008. Certain respulities of
the Committee with respect to executive officer pemsation for purposes of Section 162(m) of thertral
Revenue Code were assigned to a subcommittee (b8uhidtee”)of the Human Resources Committee during 2
The Subcommittee members were Ms. Drake and Mddalls.Hamada and Herbert. The Subcommittee was
terminated in October 2008, and its responsibditieere assumed by the Committee. The Board haswets that
all of the Committee members are independent directnder the applicable NYSE and SEC rules. Iritiatid none
of the Company’s executive officers serve as acttireof any company where an executive officethat tother
company serves on the Committee.

For 2008 the Committee engaged executive compensatinsultant, Mercer, to provide advice on matiers
which the Committee is responsible, including pdawy the following:

< A review of the Company’s executive compensatiaygpam design and levels, compared to industry peer
groups and broader market practi

« Assessment of the alignment of the Company’s eikeEgbmpensation and benefit programs with our pay
for performance philosoph

» Advice regarding the effect of changes to the Camjzaretirement program on the competitivenessusf o
executive compensation progra

» Advice regarding changes to the level of long-téroentive awards to remedy any loss of value duwaito
transition in 2007 from a thr-year discrete performance cycle to an overlapginge-year cycle; ani

« Information on emerging trends in executive compéna and benefits and implications for the Compi

Mercer also provided consulting services to the Gamy in 2008. The Committee reviewed the relatignsh
between Mercer and the Company, including the patfiservices rendered and consulting fees recdiyédercer
in 2008, and determined that such relationshimmdidadversely affect the independence of Mercahdca to the
Committee.

In October 2008, the Committee retained a new cosgaan consultant, Pearl Meyer & Partners (“PM&RS)
perform a review of the Company’s executive comp&os program design and levels, compared to imgdyster
groups and broader market practice, and provid€tmamittee with recommendations regarding our 28 utive
compensation programs. PM&P’s review included aessment of the alignment of the Company’s exeeutiv
compensation and benefit programs with our payé&formance philosophy. The Committee has the aitytio
determine the scope of PM&Pservices and retains the right to terminaterigmgement at any time. PM&P did 1
perform other work for the Company in 2008.

Executive Compensation Objectives

The two key objectives of the Company’s executiwmpensation program include:

* Aligning actual compensation paid to the CompamXscutives with total shareholder value and finainci
performance; an

« Providing a competitive total compensation oppatyutinat will allow the Company to attract, retaind
motivate key executive taler

Compensation for the Compasyexecutives consists of several elements. Theseeaits include the followin
each of which is discussed below in a later section

* base salar
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« short term incentive compensati

« long term incentive compensati

* retirement benefits; ar

» perquisites and other personal bene

The Company’s incentive compensation programs es@ded so that a significant portion of an exeelsi
compensation is dependent upon the performandeed@dmpany. Measures of financial performancetiortgerm
and long term incentive programs are intendedigmatith the creation of shareholder value. Thréghiarget and
maximum performance goals under incentive prograraselected so as to generate a minimum, targe&imurn
payout, respectively.

The Committee aims to provide a total compensaiportunity for the named executive officers tisat i
competitive with the total compensation opportumpitgvided to executives with similar responsibeéitiin similar
companies. Actual compensation will differ from thegeted opportunity (and from market) based duaac
Company performance. Total compensation is theeggge of the following categories: (i) base saléifyshort
term incentive compensation, and (iii) long terroentive compensation. In reviewing the executiicefs’ target
total cash compensation opportunity, the Committees the fiftieth percentile of the competitive ketrdata
(market median) as a guideline. Other factors cmred by the Committee in setting each executiwpfsortunity
are internal equity (rational linkage between jebponsibilities and total compensation opportusiiéieross all jobs
within the Company) and the alignment between perémce and pay.

In order to establish the market median guideline,Committee reviews competitive market compeasati
data, including the compensation practices of setesimilar companies (the “Peer Group”), and besaddustry
compensation data provided by its executive comgt@rsconsultant. The Peer Group consists of piyttiaded
corporations which operate either in the metalsistiy or in the distribution of industrial produetsd have market
capitalization, size and/or sales similar to tHahe Company. Adjustments are made to the Peengaanually
based on those considerations. The Peer Groupstal 2008 consisted of the following eleven conigsin

Applied Industrial Tech, Inc Lawson Product
Carpenter Technology Corj MSC Industrial Direc
Fastenal Co. Olympic Steel Inc
Gibraltar Industries, Inc Quanex Corp

Interline Brands, Inc Steel Technologies, In

Kaman Corp

In 2008 the Committee worked with Mercer to evadumtd compare Peer Group compensation practicete
two of our other U.S. competitors, Reliance Stedll&minum Co. and Ryerson Inc., were not in therRemup du
to their significantly larger size, the Committdd teview compensation data related to these corapam 2008 for
reference purposes only. For 2009, PM&P evaludtedPeer Group and, taking into account companyaside
business models, recommended a few revisions tireguh the following twelve company Peer Group 2009:

Applied Industrial Tech, Inc
Carpenter Technology Corj
Gibraltar Industries, Inc
Haynes Internation:
Kaman Corp.

Lawson Product

Metals USA

Olympic Steel Inc
Quanex Corp
Schnitzer Stee

Shiloh Industrie:
Worthington Industrie

The Committee also considers compensation datsifalar companies covered in general industry
compensation surveys. The compensation surveyzadtiVary depending on each executvgodsition, but general
focus on metals and distribution industries, covgiompanies approximately the same size as thep@myn
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The table below shows the percent of total targecticompensation (the sum of base salary, tafyst term
incentive, and target long term incentive compedasafor 2008 which at the time of award was ak agjainst short
and long term performance goals and the percetotalftarget direct compensation available throlagiy term
incentive target opportunities, and short term itive target opportunities for the named execubiffecers:

Percent of
Total Target Direct
Compensation at Percent at Risk Percent at Risk

Risk (Long & Short through through
Name Term) Short Term Incentive Long Term Incentive
Michael H. Goldber 64% 24% 40%
Scott F. Stepher 56% 27% 29%
Lawrence A. Boik 61% 24% 37%
Stephen V. Hook 61% 23% 38%
Curtis Samforc 46% 21% 25%
Blain A.Tiffany 51% 20% 31%

Executive Compensation Process

The Committee approved 2008 compensation planalifof the Company’s executive officers, excepttfue
compensation plan of the Chief Executive Offic€EEO"), which was recommended by the Subcommittee an
approved by the independent members of our BoaRirettors in executive session. Mr. Goldberg, @menpany’s
CEO, did not participate in the Subcommittee’shar Board’s deliberations or decisions with regartis
compensation.

Process for Executives other than the CEO

The Committee annually reviews a summary of théoperance reviews for the executive officers, which
prepared by the CEO and the Vice President-HumaowRees, and the CEQ’s recommendation for any @saing
these officers’ compensation. The individual leatdgr competencies and objectives for the execufifreers, other
than the CEO, are determined by the CEO.

The CEOQ'’s performance review of the executive efficaddresses the executive’s performance relative
established objectives and specific project assémg) and includes a review of the following leatigy
competencies: strategic leadership; driving exeoyiirosstunctional alignment and collaboration; decisionking;
talent management; engaging and influencing otlard;business and financial acumen.

In addition to the reviews of individual executiperformance, the Committee also takes into accihent
overall performance of the Company (as relatethésshort-term and long-term incentive plans), alt agethe
analysis and findings of the retained consultimgyf{iMercer in 2008; PM&P in 2009) regarding margay levels
and practices. The Committee then approves the ensapion for the named executive officers, othantine CEO.
The Committee also reviews and approves the materias of any employment and severance agreemeétiits
named executive officers, with a view to approviegns that serve to attract, motivate and reta@cetives and are
competitive in the marketplace.

Process for the CEO

Early each year, the Chairman of the Board holafeating with the CEO to discuss prior year perforagaanc
to identify possible goals and objectives for tHeQCfor the upcoming year. After this meeting, tHeaman of the
Board solicits input from all Board members. Theaiman of the Board then reports to the Committe¢he
results of the meeting with the CEO, and sharedtfeek from other non-Committee directors. As with process
for the other named executive officers, the Coneaitilso takes into account Company performancehenanalysi
by the retained consultant. The Committee thenldggerecommendations for CEO compensation for canation
by the Board, as well as CEO goals and objectioethe upcoming year. The Board of Directors maetsually,
without the CEO present, considers the recommemuabf the Committee, determines any
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compensation adjustments applicable to the CECeatablishes the CEO’s goals and objectives fougm®ming
year.

The objectives established for the CEO for 2008wy effective management and stewardship obtignes:

through the Company’s information technology EntiseResource Planning (“ERP”) systems conversion;

(i) successful implementation of the ERP systentilme and on budget; (iii) enhancement and devetoyjrof
executive talent; (iv) development of the commadrigigsiness units as market focused businesses¥fébtive
leadership, strategies and executable business, phatuding transition plans; (v) completion oétimtegration of
the acquired Transtar business into the CastleIMAgrospace commercial business unit and developofehat
business; (vi) successful performance and integradf the acquired Metals UK business; (vii) furtgeowth
through another acquisition; and (viii) developmehan effective and collaborative senior managerteam.

Components of the 2008 Executive Compensation Pragm

Base Salary

With the exception of the CEO, whose compensatias keviewed and recommended by the Subcommitte
approved by the independent members of the Boairettors, the Committee reviewed and approvedtse
salaries of the executive officers, including tlned executive officers. In each case, the Comenittek into
account the CEO’s recommendation, as well as iaterquity and external competitive compensatioa.dahe
Committee, after conducting its review, determit@dstablish the base pay for the named executicers in 200t
at the amounts presented in the Summary Compensgdiole below. These base salary increases resoltese
salaries for the named executive officers beingeneral alignment with the 50th percentile of tbmpetitive
market data.

For 2009, the Committee followed the same processidined above (but with PM&P instead of Merceiita
compensation consultant) and, in light of the diffi global economic conditions, decided not tcetaky salary
actions with respect to the Company’s executiveeef§. However, in connection with Mr. Tiffany’sgmmotion to
President, Castle Metals Aerospace, in January,2869Committee approved a salary increase forTifiiany.

Short Term Incentive Compensation

Short term incentive compensation is provided utideiCompany’s Short Term Incentive Plan (“STIFR')is
is a performance-based plan that is used to praygertunities for annual cash bonuses to the Cayipa
executive officers and other select managers. Apprately 430 employees participate in the STIP.

In February 2008, the Committee approved the perdoce goals under the Company’s 2008 STIP. The STIP
performance goals for 2008 for the named executffieers other than Messrs. Hooks, Samford andamiff were
based on the following factors:

 consolidated net income after taxes and paymeptesérred dividends but before common stock divitten
(weighted 60%)

« average days sales of inventory (DSI) for the Camggaveighted 20%); DSl is calculated as follows:
DSI = (Inventory+ Cost of Sales) x 36(

» corporate safety performance expressed in the nuailigccupational Safety and Health Act (OSHA)
recordable injuries (weighted 10%); a

 gualitative performance on key initiatives (weighte0%).

The STIP performance goals for 2008 for Messrs.kdpSamford and Tiffany were based on the following
factors:

« commercial unit operating profit before taxes (virtégl 45%)
* metals segment operating profit before taxes (weayh5%);

« average DSI for the commercial unit (weighted 2C
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< commercial unit safety expressed in number of OSetdrdable injuries (weighted 10%); &
 gualitative performance on key initiatives (weighte%).

The Committee believes net income and operatinfitppoobe among the most important measures ohfira
performance and drivers of long term shareholdkreyand that the DSI performance goal reflectantbeking
capital intensive nature of the Company’s busin€ks. Committee also recognizes the importance wfahstrating
improvement in the Company'’s safety practices. qinitative measure focused on performance on ttege
corporate initiatives: organizational alignment;EERroject implementation; and strategy execution.

The Committee determines annually the threshotdeteand maximum performance goals for each of our
commercial units (Castle Metals, Castle MetalseRl@astle Metals Aerospace, Castle Metals Oil aas| Gletals
UK, and Total Plastics) and for the Company as alehafter considering our internal business plach a
recommendations by management. STIP payouts faCdnepany’s corporate officers are based upon total
Company performance, and payouts for officers vetam lcommercial units are based largely on the peece of
their respective commercial units. The Committe® @lstablishes the calibration between the perfocmand the
award payouts earned as a percentage of attairohtrd target opportunity, with interpolation fogniormance
between the established levels.

At the beginning of each year, the Committee eislabs a STIP award opportunity, which is expressed
percentage of the participant’s annual base saldmy following table sets forth the STIP award gpyaities, as a
percentage of annual base salary, at threshofgbttand maximum for the named executive officer3008:

Name Threshold Target  Maximum

Michael H. Goldber 0% 65% 13(%
Scott F. Stepher 0% 60% 12(%
Lawrence A. Boik 0% 60% 12(%
Stephen V. Hook 0% 60% 12(%
Curtis Samforc 0% 40% 80%
Blain A.Tiffany 0%  40% 80%

At the corporate level, the threshold, target arimum performance goals for 2008 in the areasbdf n
income, DSI and safety are shown below:

Measuremen Threshold Target Maximum
Net Income $44.2 Million  $55.3 Million  $66.4 Million
DSl 121 days 118 days 111 days
Safety 104 incidents 77 incidents 56 incidents

If a threshold is not reached, no amount is eafoethat portion of the performance goal. The Cotterihas
discretion to increase or decrease individual as/gribr to payment or to award discretionary bosugermination
of employment prior to the end of the year disdieslian executive from receiving the STIP paymertept in the
case of retirement or death, in which case the dwgaprorated.

For 2008, the Company’s consolidated net incomeaaadage DSI results were below threshold perfooman
and the Company’s OSHA reportable incidents impnemet exceeded threshold performance. The Company’s
Castle Metals, Castle Metals Plate and Castle El@dland Gas commercial business units exceedsd th
respective operating profit threshold performar@astle Metals Oil and Gas exceeded its DSI targdbpmance,
Castle Metals Plate met its safety performanceetaagd Castle Metals exceeded its safety perforemtimeshold. Ii
addition, the Company’s metals segment operatinfjtggxceeded threshold performance.

In March 2009, the Committee reviewed the extenthah the established performance goals for 2088w
satisfied. Based on the achievement of the estaaliperformance goals as described above, ancéoetere’s
qualitative performance on key initiatives, eaciMeafssrs. Goldberg, Stephens, Hooks, Samford afidnjjifattaine:
a performance award under the 2008 STIP, and theauy Compensation Table reflects that attainmaerduant.
Under the terms of Mr. Boik’'s Severance Agreembkatreceived an amount equal to his target 2008 STIP
opportunity, pro-rated for the number of days he ewmployed by the Company in 2008. In connectich tiieir
recruitment to the
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Company, Messrs. Stephens and Samford were eaciingered a 2008 STIP payout amount equal to thejreive
target opportunity, pro-rated for the number ofslhg was employed by the Company in 2008.

In February 2009, the Committee again assigned es@tutive a threshold, target and maximum STIRdwa
opportunity for fiscal year 2009 after a reviewtloé competitive data and with the assistance of PMEBo maintain
the annual STIP award opportunity at approximatedyket median, the Committee maintained the fi2689
payout opportunities at the prior year’s level éach of the named executive officers. The followtaigie sets forth
the STIP award opportunities for fiscal year 2089a percentage of annual base salary, at threshojdt and
maximum for the named executive officers, othenthl. Boik, whose employment with the Company enited

2008:

Name Threshold  Target Maximum
Michael H. Goldber 0% 65% 13(%
Scott F. Stepher 0% 60% 12(%
Stephen V. Hook 0% 60% 12(%
Curtis Samforc 0%  40% 80%
Blain A. Tiffany 0% 40% 80%

The Committee set the 2009 STIP performance messititevels reflecting the Company’s business plan.
Acknowledging the difficulty in establishing perfoance measures in difficult global economic cond#i, the
Committee decreased the net income weighting to &80&adncreased the weighting applicable to theitatizie
performance measures to 20% for fiscal year 2008ohnection with his promotion to President, Gabtktals
Aerospace in January 2009, Mr. Tiffany was guamhe 2009 STIP payout amount equal to his targebmpnity.

The Committee believes that the disclosure of 8@92erformance measures would reveal confidential
financial information, the disclosure of which wduksult in competitive harm to the Company. Inepriab illustrate
the historical performance against STIP performaneasures, we have included the following summétkie
actual STIP payout percentages achieved by our @E@dessed as a percentage of base salary, ftasthtiree
years: 92% in 2006; 2% in 2007; and 9% in 2(

STIP awards are typically paid in the first quaager the prior year’s financial audit is compbttnd earned
amounts are approved by the Committee. Executiges h deferral opportunity for their earned STIRuals.
Elections must be made before the beginning ot#hendar year for which the STIP award is earnee (Seferred
Compensation discussion below).

Long Term Incentive Compensation

Long term incentive compensation is provided utderCompany’s Long Term Incentive Plan (“LTIP").&h
LTIP is a performance-based plan that is useddwige opportunities for equity awards to executifficers and
other select managers upon the achievement of-yedti performance or tenure goals established bZtmemittee

Under the LTIP, the Committee establishes a lef/pkeoformance share awards for each participart tiag
Committee also approves a specific long term corsgtion target opportunity for each executive offi&hares are
awarded to the participant based upon the Compagyfermance over the relevant performance pesgtative to
the performance goals. The target number of pedona shares for a performance period is deterntipetividing
the long term incentive compensation target byatherage closing share price during the sixty caleddy period
prior to the date of approval of the LTIP award. &dlthe Committee approves target awards for theedam
executive officers, it also approves the perfornreameasures, performance goals and calibrationaséstearned
over the payout range between the threshold, targgthe maximum. Restricted stock awards maderijunction
with the LTIP vest 100% at the end of the threerymaformance period, subject to the executiveigiooed
employment through the vesting date. All LTIP aveatiéscribed below are subject to the terms of trafgany’s
2008 Restricted Stock, Stock Option and Equity Censation Plan, which was approved by the Company’s
shareholders.
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The performance period for the LTIP is three ye@he Committee believes that a three year perfocaman
period provides a meaningful timeframe for evalgiperformance. The performance measures for ttierpgnce
period are based on cumulative net earnings (wieiglfi0%) and average return on total capital (Weéigh30%).

20052007 LTIP. The LTIP covering the January 1, 2005 throughedgmer 31, 2007 performance period
approved and target share awards and performarate determined on April 28, 2005. The Board gramtéd 1P
award to Mr. Goldberg for the 2005-2007 performapegod upon his joining the Company in January&2io0
accordance with the terms of his employment agreéme

The performance goals for the 2005-2007 performaec®d are shown below.

2005— 2007 Measuremer Threshold Target Maximum
Cumulative Net Earning $43.0 Million ~ $71.7 Million ~ $100.4 Million
Return on Total Capit: 12% 14% 16%

The table below summarizes each named executiiceoff award opportunity established at the begigraf
the 2005-2007 performance period. Messrs. Stepdmesh&Samford did not participate in the LTIP for the
2005-2007 performance period because they werd mr2008.

Target Award
Opportunity as a Threshold Target Maximum
Name % of Base Salan (Number of Shares  (Number of Shares  (Number of Shares
Michael H. Goldber 80% 0 45,00( 90,00(
Lawrence A. Boik 70% 0 35,00( 70,00(
Stephen V. Hook 70% 0 42,00( 84,00(
Blain A. Tiffany 30% 0 10,00¢( 20,00(

For the 2005-2007 performance period, the Compaulycamulative net earnings of $142.8 million artdnre
on total capital of 20.5% and, therefore, excedtlednaximum opportunity for both performance gdaighis
performance period. In February 2008, the Subcotamieviewed the extent to which the establishefbpaance
goals were satisfied and approved the payments thdéTIP for the 2005-2007 performance periothat
maximum payout amount shown above.

20072009 LTIP. In 2007, the Company transitioned the LTIP frothr@e-year discrete performance cycle to
an overlapping three-year cycle, with a new threaryperformance cycle beginning each year. Accghgion
January 24, 2007, the LTIP for the 2007-2009 perforce period was approved and target share awadds a
performance goals were established. As part ofrthesition, those executives participating in tieekte
2005-2007 performance cycle received truncatecktaigare awards for the 2007-2009 performance gberio
representing 50% of their normal target share awppbrtunity. The truncated awards were intendeattmunt for
a perceived over valuation given that the overlag@007-2009 performance cycle began before thegtie final
year of the discret2005-2007 performance period. The table below suizemeach named executive officer’s
award opportunity established at the beginnindnef2007-2009 performance period:

Target Award
Opportunity as a Threshold Target Maximum
Name % of Base Salan (Number of Shares  (Number of Shares  (Number of Shares
Michael H. Goldber 50% 0 8,80( 17,60(
Lawrence A. Boik 40% 0 3,80( 7,60(
Stephen V. Hook 40% 0 4,90( 9,80(
Blain A. Tiffany 15% 0 1,10C 2,20C

20082010 LTIP. On March 5, 2008, target share awards and pediocmgoals for the
2008-2010 performance period were established pEnfermance goals for the 2008-2010 performancieger
reflect certain acquisitions, divestitures or otbleanges in the Company in fiscal 2008 deemedfgignt by the
Committee. Also, in 2008 the Committee determiradtr consultation with Mercer, that the reductiemshe LTIP
target share awards for the 2007-2009 performaatdegas part of the transition to an overlappimgé-year cycle
resulted in
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a lower cumulative value than the original threasydiscrete plan design and should not have oatuimeorder to
compensate for the potential loss of value in tter period target share awards, the Committeeeaed the level
of long-term incentive compensation awarded foheafdhe 2008-2010 and 2009-2011 performance pgiigd
25% of the normal target share award opportunitytiose participants affected, including MessrsldGerg, Boik,
Hooks and Tiffany. The Committee granted a 20080201IP award to Mr. Stephens on a pro-rata basisups
joining the Company in July 2008. The table belonnmarizes each named executive of’'s award opportunity
established for the 2008-2010 performance period:

Target Award
Opportunity as a Threshold Target Maximum
Name % of Base Salan (Number of Shares  (Number of Shares  (Number of Shares
Michael H. Goldber 125% 0 28,55( 57,10(
Lawrence A. Boik 10(% 0 11,60( 23,20(
Scott F. Stepher 66% 0 9,40( 18,80(
Stephen V. Hook 10(% 0 15,40( 30,80(
Curtis Samforc 50% 0 5,50( 11,00(
Blain A. Tiffany 63% 0 6,60(C 13,20¢(

We believe that disclosing the 2007-2009 and 20@BIA_TIP performance targets would reveal confidént
financial information, the disclosure of which wduksult in competitive harm. In light of the Compé financial
results in 2007 and 2008 and difficult global eanimconditions, at this point in time the Compamidves it is
unlikely that the performance targets establisheekirly 2007 and 2008 will be met for the 2007-2808
2008-2010 performance periods, and, therefors,unlikely that awards will be paid for these parfance periods.

20092011 LTIP. On March 5, 2009, target share awards and pediacmgoals for the
2009-2011 performance period were establishedtfeo2009-2011 performance period, the award wadetihinto
two components: (i) time based restricted stockaktpuone-third of the total target award opportyrénd
(il) performance based shares in an amount equalddghirds of the total target award opportunitje table below
summarizes each named executive officer's awaromppity established at the beginning of the
2009-2011 performance period:

Performance Shares Restricted
Target Award Threshold Target Maximum Stock

Opportunity as a (Number of  (Number of  (Number of (Number of

Name % of Base Salan Shares) Shares) Shares) Shares)
Michael H. Goldber 125% 0 52,10( 104,20( 26,00(
Scott F. Stepher 80% 0 17,80( 35,60( 8,90(
Stephen V. Hook 10C% 0 25,10( 50,20( 12,60(
Curtis Samforc 50% 0 8,60( 17,20( 4,30(
Blain A.Tiffany 63% 0 12,60( 25,20( 6,30(

The restricted shares will vest 100% on DecembgR@11, subject to the executive’s continued empiet
through the vesting date. With respect to the LigéFformance shares, upon the completion of eaele tyear
performance period, the Committee will determine élxtent to which the performance goals were sadisETIP
performance shares will be delivered in March efyear that follows the end of the performanceqaerhe
number of shares delivered may be reduced by th#auof shares required to be withheld for Fedandl State
withholding tax requirements (determined at thekmprice of Company shares at the time of paydut).
participant whose employment is terminated for @ason during the performance period forfeits amgrd.
Executives have an option to defer payment of thiPlaward. (See “Deferred Compensation” discusbiow).

Other Equity Awards

With limited exceptions, the Committee relies uploa established LTIP for all long-term incentives éur
executive officers. In connection with their re¢noént to the Company, Mr. Stephens was awarded shéres of
restricted stock in July 2008, which shares cl@stvz100% on December 31, 2009, and Mr. Samfordamasded
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4,498 shares of restricted stock in March 2008¢tvishares cliff vested 100% on December 31, 200Bebruary
2009, the Committee awarded Mr. Tiffany 21,881 ehanf restricted stock in recognition of his proimoto
President, Castle Metals Aerospace, which shaiféyest 100% on February 3, 2011.

Retirement Benefits

The Company currently maintain three pension plamsoncontributory defined benefit pension planeriong
substantially all of our salaried employees (therf§ton Plan”), an unfunded supplemental employ&eneent plan
(“SERP”) for its executives and senior managememéstore benefits lost due to compensation andflien
limitations under the U.S. Internal Revenue Codel, @ noncontributory defined benefit pension plavecing
substantially all of our hourly employees. The pemgplans provide benefits to covered individuatsfying certai
age and service requirements. The Pension PlaBB&RE provide benefits based upon an average earairty
years of service formula. As of June 30, 2008 bifveefits for all participants in the Comp/’s noncontributory
defined benefit pension plan, covering substantalll of our salaried and namion hourly employees, were froz:

401(K) Plan

The Company has a qualified 401(k) Plan for ourlegges in the United States. Eligible participamtse
permitted to make contributions to the plan uph® Internal Revenue Code limit. During the firsif ko 2008, the
Company matched 25% of contributions up to 6% ofigensation for eligible U.S. employees, including
Messrs. Goldberg, Boik, Hooks, Samford, and Tiffafgr employees in our Transtar subsidiary, whoraitl
participate in the Company’s pension plan, we medcs0% of contributions up to 6% of compensatiolh ful-
time and regular part-time U.S. employees weral#édo participate in the plan.

As a result of action by the Board of Directorshegt end of 2007, the 401(k) Plan was modified dwedsglaried
and hourly non-union employees defined benefit jpenglan was frozen as of June 30, 2008, and tivere no
further contributions by the Company to the prsfitiring provisions in the 401(k) Plan. The prim@agsons for the
change in the Company’s retirement program wepgdgide a consistent retirement program acrossoatimercial
units; to provide improved portability for employgeéo enhance predictability in the cost of retiemnbenefits; and
to provide a retirement benefit in which employedééplace greater value.

The new retirement program, effective July 1, 2@@sists of an enhanced 401(k) match of 50% (asme
from 25%) for each dollar contributed by an emplydap to 6% of compensation, and an additional alnfined
contribution into employees’ 401(k) accounts edqaal% of an employee’s base salary. We also proatiiitional
transition credits in the form of annual contriloats to the 401(k) accounts of 3% of base salargrigployees at
least 40 years of age with 5 years of service asiné 30, 2008; and 6% of base salary for emplogelesst
50 years of age with 5 years of service as of BnR008. The transition credits will only applyamployees who
were participants in our salaried and non-uniorrlyoemployees’ pension plan prior to June 30, 2008.

In 2008, the Company'’s contributions to the 40Klkn amounted to $18,125, $21,351, $8,465, $17,974,
$3,497, and $19,906, for Messrs. Goldberg, BoikpBéns, Hooks, Samford, and Tiffany, respectively.

The Company’s non-qualified SERP (Supplemental Byg# Retirement Plan) was amended to mirror the
qualified plans as described above, providing fndiits that otherwise would have been limited wukRS
compensation and benefit limitations.

In 2008, the Company'’s contributions to the SEREhRImounted to $21,055, $13,028, $30,688 and $6{@04
Messrs. Goldberg, Boik, Hooks and Tiffany, respagyi. Messrs. Stephens and Samford did not pastieim the
SERP Plan in 2008.

Deferred Compensation

The Company maintains a deferred compensation plamhich the named executive officers are eligiiole
participate. This Deferred Compensation Plan (fbeférred Plan”) is an unfunded, non-qualified, defe
compensation arrangement created for the Compaeyier executive officers and vice presidents.Hefriamed
executive officers, Messrs. Goldberg, Boik, Hookd diffany participated in the Deferred Plan in 800
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Under the Deferred Plan, the participants can ¢tedefer a portion of their compensation untibe@d date or
upon separation from service. Those participatmthé Deferred Plan select from the same selecofiamvestment
funds available in the Company’s 401(k) Plan faitlleferral investments and are credited withréterns
generated. However, all funds deferred under taa phd the notional returns generated are ass#is Gompany,
and the individual executives are considered aveslivf the Company for those amounts.

Eligible employees may elect to defer up to 100%rofual base salary and any LTIP or STIP awardpfnet
deductions. Such elections must be made priora@dtendar year in which the deferral electiorffisctive.
Deferred compensation is credited to the partidipateferred compensation account on the date soigtpensation
would otherwise have been paid to the employeerést, dividends and capital gains/losses aretekdn a daily
basis as earned on the amount shown in each pariits deferred compensation account.

Employees who wish to participate identify the amtao be deferred, the investment designation and
allocation, the method by which the amounts creditehis or her deferred compensation accountoabe fpaid, the
date at which payment(s) of the amounts creditddst@r her deferred compensation account is tapend the
beneficiary designated to receive payment of theuants credited to the deferred compensation acdouht event
the participant dies before distribution.

Perquisites And Other Personal Benefits

The Company provides limited perquisites to ourceige officers, including the named executive adfis.
These include use of Company leased automobilésfaartertain executive officers, including Messealdberg,
Hooks, Samford and Tiffany, country/luncheon clulesl The Company believes these perquisites &eiliiusines
transactions and help build stronger relationshiils customers and suppliers.

The Company also maintains a Personal Excess ityaBibverage policy for each of our executive affis,
including the named executive officers. This polioprdinates coverage with an executive’s persooaleowner’s
and automobile policies. In addition, in limitedatimstances a spouse may accompany an executiveraffhile he
or she is traveling on company business, genet@liydustry-sponsored events. Although this ocoura very
limited basis, the reimbursement of the spouseetraxpense is included in taxable compensatioth®executive.
Amounts and types of perquisites are shown indbébtes to the Summary Compensation Table.

The Company also provides health and welfare beplafils to executives under plans available to rabstir
employees. These include medical, dental, liferiasce, and short-and long-term disability coverage.

Additional Executive Compensation Policies

Stock Ownership Guidelines

In 2006, the Board of Directors established ex&eusiock ownership guidelines for ownership of the
Company'’s stock by our CEO, Chief Financial Offieed other senior executives. The program is desigm
further strengthen alignment between the intergfsexecutive management with those of the Company’s
shareholders. Under the program, executive offioarst reach prescribed stock ownership levels wifiie years
of their appointment as an officer, or December2g1,1, whichever is later. However, as a resuthefdifficult
global economic conditions, the Board of Direct@sently extended the time in which executives hHaveeet thei
stock ownership levels to March 5, 2014, or fivargeof their appointment as an officer, whichegdater. The tot:
number of shares required to meet the prescritmet stwnership levels are recalculated on Decembeaf @ach
year, based on the execu’s base salary on that date and the Company’s geetack price for the 200-day period
prior to that date. Unexercised stock options ataed at the amount recognized by the Companyirfan€ial
statement reporting purposes.

The ownership guidelines require the CEO to maintaimmon stock, equivalent in value to five timesbase
salary and the Chief Financial Officer to maintaimmon stock equivalent in value to three timeshise salary.
All other executive officers are required to maintawnership equivalent in value to their respextiase salaries.
Shares owned outright and beneficially, shares imetabn-qualified retirement plans, performancedubshares
earned but not yet paid, restricted stock and desiteck options count toward the ownership guigsirunvested
stock options and unearned performance sharestdmuant toward satisfying these guidelines. Théetab
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below describes the ownership guidelines for eached executive officer and the number of sharesdvas of
December 31, 2008 as calculated in accordancethdtbwnership guidelines.

Ownership

Requirement as i Number of Actual Number of
Name % of Base Salary Shares Require( Shares Owned(1
Michael H. Goldber 50(% 171,02¢ 98,61¢
Scott F. Stepher 30(% 55,32¢ 7,23¢
Stephen V. Hook 10C% 20,82: 78,77¢
Curtis Samforc 10C(% 15,46" 4,49¢
Blain A. Tiffany 10C(% 16,657 1,18¢

(1) Includes shares attributable to unexercised vesttak options, valued at the amount recognizedby t
Company for financial statement reporting purpo

The Committee reviews the guidelines at least @gear and monitors each covered executive’'s pssgre
toward, and continued compliance with, the apprayadelines.
Compensation Recovery Policy

In October 2007, the Committee adopted a policy pha&l incentive compensation should be recoveyetthé
Company to the extent such compensation would haee lower due to restated financial results. TomRittee
has been given the authority to calculate the amofuoverpayment of any cash or equity incentivepensation
and, in its sole discretion, seek to recover an®datermined to have been inappropriately recdyeahny current
or former executive or member of the Board of Diives of the Company.

The Policy provides that overpayments of compeosathall be recovered within twelve months after an
applicable restatement of financial results andl stegive from the following sources in the ordéos/in below:

1. Deductions from future incentive compensatioynpents;

2. Reduction in the Company'’s liability for paymerfitany incentive compensation that an executive or
Board member elected to defer until a future daite;

3. Certified check.

The recovery or attempted recovery of compensatiaer this policy will not limit other remedies dable to
the Company in the event such overpayment invoheggigence or willful misconduct by an executiveneember
of the Board of Directors.

Tax and Accounting Implications of Executive Compegation

Section 162(m) of the Internal Revenue Code of 188@&mended (the “Tax Code”), places a limit of
$1,000,000 on the amount of compensation that wededuct in any one year with respect to eachsdive most
highly paid executive officers. There is an exaaptio the $1,000,000 limitation for performancedths
compensation meeting certain requirements. LTIFopmiance share awards are performance based aridhraee
requirements of Section 162(m) and therefore ackudrd from the $1,000,000 cap on compensation for
deductibility purposes. Base salary, STIP awardsrastricted stock awards do not meet the requinés e
performance based compensation under Section 16A{(hof our incentive awards and individual incienet awards
are subject to Federal income, FICA, and othemtiéixholding as required by applicable law.

While the Committee intends to provide compensatigportunities to its executives in as tax-effitian
manner as possible, it recognizes that from tinténe it may be in the best interests of sharehslte provide non-
deductible compensation.

The Company accounts for stock-based paymentsidimg stock options, restricted stock and the LTIP
performance share awards in accordance with théresgents of FAS 123(R).
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REPORT OF THE HUMAN RESOURCES COMMITTEE

The Human Resources Committee of the Company’sBofabirectors has reviewed and discussed with
management the disclosures contained in the seetittled “Compensation Discussion and Analysistho$ Proxy
Statement. Based upon this review and discusdiertitiman Resources Committee recommended to thel Bost
the section entitled “Compensation Discussion andlysis” be included in this Proxy Statement arsib dde
incorporated by reference in our Annual Report om#10-K for the fiscal year ended December 318200

The foregoing report is provided by the memberthefHuman Resources Committee.

Ann M. Drake
William K. Hall
Robert S. Hamada
Patrick J. Herbert, Il
Michael Simpson

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

During a portion of 2008, Michael Simpson served asember of the Human Resources Committee.
Mr. Simpson was elected a Vice President of the oy in 1977 and Chairman of the Board in 1979. $impsot
retired as an officer of the Company in 2001.

EXECUTIVE COMPENSATION AND OTHER INFORMATION

Summary Compensation Table

The following table sets forth the total compermapaid or earned during the fiscal year ended Déee 31,
2008 by the Chief Executive Officer, the Chief Finil Officer, our former Chief Financial Officend the three
other most highly compensated executive officethefCompany.

Summary Compensation Table

Change in
Pension
Value and
Non-
Non-Equity Qualified
Incentive Deferred All
Stock  Option Plan Compensatior Other
Salary Bonus Awards Awards Compensatior  Earnings  Compensatior Total
Name & Principal Position Year _($)@3) $) ®)E) _ _®)6) ®@) $)(8) ($)9) $)
Michael H. Goldberg 200¢ 549,34( 0 56,80( 0 50,00( 42,097 51,52z 749,75¢
President and Chief Executi 2007 483,31! 100,00( 660,23: 0 8,72¢ 74,12 66,86% 1,393,25!
Officer 200€ 445,30: 15,000 585,55( 343,33: 408,15( 36,35t 46,62¢ 1,880,31:
Scott F. Stephen 200¢ 147,56: 0 75,00( 0 93,00( 0 9,19: 324,75!
Vice President, Chief Financi
Officer and Treasurer(:
Lawrence A. Boik 200¢ 175,22! 0 67,751 0 0 23,33t 402,38410) 668,69t
Former Chief Financie 2007 250,66: 50,00C 342,82° 0 4,157 20,21¢ 39,20¢ 707,06¢
Officer 200€¢ 237,70¢ 0 306,94: 0 162,37t 22,18( 41,86¢ 770,67¢
Stephen V. Hooks 200¢ 343,18: 0 0 0 217,84 243,15° 59,46¢ 863,65(
Executive Vice President al 2007 327,55 70,000 414,27¢ 0 5,47¢ 703,66¢ 73,681 1,594,66
President, Castle Mete 200€¢ 301,34¢ 0 368,32: 0 276,63! 301,92¢ 87,24( 1,335,47!
Curtis Samford 200¢ 193,22: 70,00((4) 100,00( 0 82,254 8,87¢ 5,45¢ 459,80
Vice President and Preside
Castle Metals Oil & Gas(z
Blain A. Tiffany, 200¢ 238,12: 0 0 0 114,36: 19,42 37,58t 409,49:
Vice President and Preside 2007 218,46 0 98,07: 0 32,33: 22,15¢ 21,41( 392,43
Castle Metals Aerospar 200¢ 212,51 0 87,69¢ 0 104,89( 24,32¢ 16,117 445,54
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(1) Mr. Stephens joined the Company in July 2(
(2) Mr. Samford joined the Company in March 20

(3) Salary represents 73%, 45%, 26%, 40%, 42% and 38&tab compensation for the year 2008 for
Messrs. Goldberg, Stephens, Boik, Hooks, SamfoddTéffany, respectively

(4) Represents a payment made in connection with Mnf&@a’s recruitment to the Compar

(5) Reflects the dollar amount recognized for finanstatement reporting purposes for the years ended
December 31, 2006, December 31, 2007, and Dece®ibh@008 in accordance with SFAS 123(R) of awards
under the LTIP and restricted stock awards. Assimptused in the calculation of these amountsrarleded
in footnote 10 of the Company’s audited financtatsments contained in our Annual Report on ForrK I0r
the year ended December 31, 2008, and are incaegonarein by referenc

(6) Reflects the dollar amount recognized for finanstatement reporting purposes for the year ended
December 31, 2006, in accordance with SFAS 123{R)ozk options granted in November 2006 to
Mr. Goldberg. Assumptions used in the calculatibthese amounts are included in footnote 10 of the
Company’s audited financial statements containezlimAnnual Report on Form 10-K for the year ended
December 31, 2008, and are incorporated hereiefeyence

(7) Reflects the cash awards under the Com’s STIP.

(8) Reflects the actuarial increase in the presentvafuhe named executive officer's benefits underRension
Plan and the Supplemental Pension Plan determisiad assumptions consistent with those used in the
Compan’s financial statement

(9) All other compensation for 2008 includes Companyamag and fixed contributions under the 401(k)fRro
Sharing Plan and Deferred Plan, lease paymentscompany-provided car, country club dues reimbuesgm
company paid life insurance and excess persoralitiginsurance premium:

In 2008, Mr. Goldberg received $39,180 in matchand fixed contributions under the Company’s 40Rlan
and Deferred Plan; Mr. Stephens received $8,4@84tthing and fixed contributions under the Compadg1
(k) Plan; Mr. Boik received $34,379 in matching dixéd contributions under the Company’s 401(k)nP4ad
Deferred Plan; Mr. Hooks received $48,662 in matgtand fixed contributions under the Company’s kp1(
Plan and Deferred Plan; Mr. Samford received $3jd9#atching and fixed contributions under the Camygs
401(k) Plan; and Mr. Tiffany received $26,110 intaéng and fixed contributions under the Compa01(k
Plan and Deferred Plan; In addition, in 2008 Mffarry received $8,207 in cost of living adjustmeints
connection with a relocatiol

(10) Includes a severance payment made to Mr. Boikerathount of $362,250 upon termination of his empies
on July 31, 200¢
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Grants of Plan-Based Awards

The following table sets forth plan-based awardstgd to named executive officers pursuant to Compa
plans during 2008.

All Other
Stock Grant
Estimated Future Payouts Awards: Date Fair
Under Non-Equity Incentive Estimated Future Payouts Under Equity Incentive Number of Value of
Plan Awards(1) Plan Awards(2) Shares of  Stock
Grant Threshold Target Maximum Threshold Target Maximum Stock or  Awards
Name Date ® ® ® #) #) #) Units (#)(3) _ ($)(4)
Michael H.
Goldberg 2/5/0¢ 0 373,75 747,50(
3/5/0¢ 0 28,55( 57,10( 632,70(
Scott F. Stepher 7/24/0¢ 0 186,00( 372,00(
7/24/0¢ 0 9,40( 18,80( 259,34t
7/24/0¢ 7,10C 200,00
Lawrence A.
Boik 2/5/0¢ 0 162,00( 324,00(
3/5/0¢ 0 11,60( 23,20( 257,52(
Stephen V. Hool  2/5/0¢ 0  210,00( 420,00(
3/5/0¢ 0 15,40( 30,80( 341,88(
Curtis Samforc 2/5/0¢ 0 96,00( 192,00(
3/5/0¢ 0 5,50( 11,00( 122,10(
3/6/0¢ 4,498  99,99!
Blain A. Tiffany ~ 2/5/0¢ 0 92,80( 185,60(
3/5/0¢ 0 6,60( 13,20( 146,52(

(1) These columns show the range of potential payaut8G08 performance under the Company’s STIP deesdri
in the section titled “Short Term Incentive Compatien” in the Compensation Discussion and AnalyBie
incentive payment for 2008 performance has beereraacghown in the Summary Compensation Table.
Mr. Boik’s 2008 STIP award was forfeited as of @mployment termination date on July 31, 2008. Havewn
accordance with his Severance Agreement, Mr. Baikived an amount equal to a pro-rata portion ©2BD8
STIP target opportunity as part of his severangengat.

(2) Reflects the award of performance shares unde2@88 — 2010 LTIP, which is described in the sectited
“Long Term Incentive Compensation” in the CompeimgabDiscussion and Analysis. Mr. Boik’s
2008-2010.TIP award was partially forfeited as of his emptmnt termination date on July 31, 2008. Unde
terms of his Severance Agreement, Mr. Boik willeiee a payout of 2,256 shares, equal to a prop@atidon of
his 200¢-2010LTIP target opportunity, at the normal payout d

(3) Restricted stock granted to Messrs. Stephens amfb®hin connection with their recruitment to therfipany.
Mr. Samford’s restricted stock was granted underGompany’s 2004 Restricted Stock, Stock Option and
Equity Compensation Plan and cliff vested 100% ecddnber 31, 2008. Mr. Stephens’ restricted stock wa
granted under the Company’s 2008 Restricted S®itck Option and Equity Compensation Plan andaiiffi
vest 100% on December 31, 20

(4) Reflects the amount computed in accordance withSE23(R).
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Outstanding Equity Awards at Fiscal YearEnd

The following table sets forth information regamglioutstanding equity awards granted to the namedutive

officers as of the end of 2008.

Stock Awards

Equity
Incentive
Equity Plan
Incentive Awards:
Plan Market
Awards: or Payout
Number of  Value of
Unearned  Unearned
Number of Shares, Shares,
Option Awards Shares or Market Value  Units or Units or
Number of Units of of Shares Other Other
Securities Stock or Units Rights Rights
Underlying Option That of Stock That That
Un-exercised Exercise Option Have Not That Have Have Not  Have Not
Options Price Expiration Vested Not Vested Vested Vested
Name (#) Exercisabl¢ ($) Date #) ($)() #)(2) $)(3)
Michael H. Goldber 20,00C 28.4C 11/3/1€¢ 10,00((4) 108,30( 74,70C 809,00:
Scott F. Stepher 0 0 0 7,10((5) 76,89: 18,80( 203,60
Lawrence A. Boik 0 0] 0 0] 0 32,80( 355,22:
Stephen V. Hook 44,30( 5.21 10/23/1: 0 0 40,60 439,69¢
Curtis Samforc 0 0] 0 0] 0 11,00C 119,13(
Blain A. Tiffany 3,33: 5.21 10/23/1: 0 0 15,40 166,78:

(1) Market value has been computed by multiplying tlesing price of the Company’s common stock on
December 31, 2008 by the number of shares of s

(2) Reflects performance shares at the maximum pageet under the 2007-2009 and 2008 -2010 LTIP, whieh
described in the section titled “Long Term Inceatt@ompensation” of the Compensation Discussion and
Analysis. Mr. Boik’s 2007-2009 and 2008-2010 LTWaads were partially forfeited as of his employment
termination date on July 31, 2008. Under the tesfifsis Severance Agreement, Mr. Boik will receivpayout
of 4,262 shares, equal to a pro-rata portion o2Bi37-2009 and 2008-2010 LTIP target opportunityha

normal payout date

(3) Market value has been computed by multiplying tlesing price of the Company’s common stock on
December 31, 2008 by the number of performanceest

(4) Mr. Goldber¢'s restricted stock will vest 100% on November 3,2

(5) Mr. Stephen’ restricted stock will vest 100% on December 31,92

Option Exercises and Stock Vested

The table below describes for each named execatficer the amount of stock options exercised dred t

amount of stock which vested during 2008.

Name

Michael H. Goldber
Scott F. Stepher
Lawrence A. Boik
Stephen V. Hook
Curtis Samforc
Blaine A. Tiffany

Option Awards

Stock Awards

Number of Share: Value Number of Share: Value
Acquired on Realized or Acquired on Realized or
Exercise Exercise Vesting Vesting
(#) %) #) (C)]
0 0 0 0
0 0 0 0
3,33t 87,65¢ 0 0
0 0 0 0
0 0 4,49¢ 48,71
0 0 0 0
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Pension Benefits

The table below describes for each named execatiicer the number of years of credited service el
estimated present value of the accumulated bamadiér the Pension Plan and SERP. Mr. Stephensndbes
participate in the Pension Plan or SERP. UndePthesion Plan and SERP, the benefits are computtdtbdrasis ¢
straight-life annuity amounts. No payments of pendienefits were made to any of the named execaffieers in
2008. The Company does not have a policy of grgreiira pension service. For a description of tam@any’s
pension plan and SERP see the “Retirement Beneititd™401(k) Plansection of the Compensation Discussion

Analysis.
Number of Present Value of
Years Creditec Accumulated Benefi
Name Plan Name Service (#) [O]O]A)
Michael H. Goldber Salaried Employees Pension F 2.4 32,91t
Supplemental Pension PI 2.4 119,65¢
Lawrence A. Boik Salaried Employees Pension F 4.8 54,62
Supplemental Pension PI 4.8 44,35¢
Stephen V. Hook Salaried Employees Pension F 35.¢€ 984,70:
Supplemental Pension PI 35.€ 1,141,08!
Blaine A. Tiffany Salaried Employees Pension F 7.8 87,84
Supplemental Pension PI 7.€ 22,87(
Curtis Samforc Salaried Employees Pension F 0.2 55¢
Supplemental Pension PI 0.2 8,317

(1) The material assumptions used for this calculadi@nas described in Footnote 5 to the Company’gealid
consolidated financial statements contained infmnual Report on Form 10-for the year ended December
2008 and are incorporated herein by refere

(2) Contributions and benefits under the Compar8alaried Employee Pension Plan and Supplemestiaign Pla
were frozen as of June 30, 20

Nonqualified Deferred Compensation

The table below provides information on the rquralified deferred compensation plan that our namextutive
officers participated in during 2008. Messrs. Staphand Samford did not participate in the nonifiedideferred
compensation plan in 2008. For a description ofGbenpany’s non-qualified deferred compensation plmthe
“Deferred Compensation” section of the Compensdii@tussion and Analysis.

Executive Registrant Aggregate Aggregate
Contributions Contributions Earnings Aggregate Balance at
in Last Fiscal in Last Fiscal in Last Fiscal Withdrawals/ Last Fiscal
Year Year Year Distributions Year End

Name ($)(1) ($)(2) (%) (%) (%)
Michael H. Goldber 59,12 21,05¢ (16,399 0 63,70
Lawrence A. Boik 10,92 13,02¢ (41,399 0 93,75:
Stephen V. Hook 73,07z 30,68¢ (178,15() 0 432,74:
Blain Tiffany 311 6,20¢ (2,96)) 0 9,421

(1) Executive contributions represent deferral of ksedary and bonus paid during 2008, which amoursikso
disclosed in the 2008 Salary column and the 2007uB@nd Non-Equity Incentive Plan Compensationroalu
of the Summary Compensation Tat

(2) All Company contributions to the Deferred Plan iaduded as compensation in the 2008 Other Compiensa
column of the Summary Compensation Ta
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Employment Agreements

On January 26, 2006, the Company entered into gghogment/noncompetition agreement with Mr. Goldberg
The Committee believes the agreement is valualdause it confirms the mutual understanding of tbem@any an
Mr. Goldberg with respect to the terms of employteard provides for certain post-employment regins.

Material terms of the agreements include:

(i) The term of the contract continues from yeayéar until terminated by either Mr. Goldberg oe th
Company at which time Mr. Goldberg will receive béits as stated in the Agreement.

(i) A minimum base salary is guaranteed ($450,000)
(iii) Mr. Goldberg received a $15,000 signing bonus

(iv) Mr. Goldberg is eligible to participate in ti@mpany’s compensation and benefit programs, avith
guaranteed payout (50%) under the Short Term IneeRian in 2006.

(v) Mr. Goldberg was allocated a 45,000 performasteaes grant for the 2005-2007 performance period
under the LTIP.

(vi) The Agreements provide for different severaheaefits depending on who initiates the terminmgtio
the Company or Mr. Goldberg, and the nature oté¢nmination, change in control, voluntary resigoati
termination with or without cause (as defined ie kgreement).

(vii) Continued participation for (a) 24 months(b) until the date on which Mr. Goldberg begins
employment with another employer, whichever ocduss, in all medical, and dental insurance coveray
which he and his eligible dependents were partirigaat the date of termination, at the Company’s
expense; and

(vii) Restrictions relating to confidentiality anmbn-disclosure:
a) Agreement by Mr. Goldberg not to compete with @ompany for one year post-employment;

b) Agreement by Mr. Goldberg not to solicit bussé&®m the Company’s business associates for one
year post employment; and

c) Agreement by Mr. Goldberg not to solicit Compamgployees for two years post employment.

(ix) Payment for relocation expenses with a grgzs@ayment for any income taxes which may be imposed
on the reimbursed relocation expenses.

If Mr. Goldberg’s employment had been terminatedi®y Company without cause on December 31, 20@8, th
under this agreement, Mr. Goldberg would have legeitled to $1,196,584 in severance benefits. If Gioldberg’s
employment had been terminated by the Companyagitise on December 31, 2008, then under this agréeme
there would be no severance benefit and Mr. Gollb&uld have been entitled only to the proratedefienearned
to the date of termination.

Severance Agreements

Mr. Hooks has a severance agreement which commeanmc@dgust 9, 2007 and terminates on August 9, 2009
automatically renewable on a year to year basisssnéither party notifies the other of an electionto renew at
least 30 days prior to the end of the then curtienm. It provides that if Mr. Hooks’ employmentt&gminated
without cause by the Company or by Mr. Hooks foodjoeason (as defined in the agreement), then okbishall
be entitled to receive:

(i) a lump sum payment equal to his current anbaak salary;

(i) the prorated Short Term Incentive Plan paynfenthe year of termination based upon the target
incentive payout, paid at the normal payout date;
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(iii) the LTIP performance stock granted but noagled pursuant to the Company’s 2005 to 2007 long
term incentive plan, initiated on January 1, 2008 germinating December 31, 2007, based uponsat hi
election, the basis of the actual (rather thartdhget) long term incentive award;

(iv) the prorated LTIP award granted but not yatgar the year of termination and any prior periomt
completed, at his election, upon target or actedigpmance level, paid at the normal payout date;

(v) continued participation, provided Mr. Hooks reaah election under COBRA, for (a) 12 months or
(b) until the date on which Mr. Hooks begins empheynt with another employer, whichever occurs firsgll
medical, and dental insurance coverage in whichrukhis eligible dependents were participatindgnatdate of
termination, at the Company’s expense; and

(vi) use of the Company'’s leased automobile foeaga beginning on the termination date and ending
(a) 12 months after the date of termination orofiothe date on which Mr. Hooks begins employmettt wi
another employer, whichever occurs first.

If Mr. Hooks’ employment had been terminated on &maber 31, 2008 without cause or by Mr. Hooks faradjo
reason, then under this agreement, Mr. Hooks woale been entitled to $673,349 in severance benefit

Mr. Stephens has a severance agreement which carethen July 24, 2008 and terminates on July 249200
automatically renewable on a year to year basisssnéither party notifies the other of an electionto renew at
least 30 days prior to the end of the then curierm. It provides that if Mr. Stephens’ employmenterminated
without cause by the Company or by Mr. Stephengéad reason (as defined in the agreement), theistdphens
shall be entitled to receive:

(i) a lump sum payment equal to his current anbaak salary;

(i) the prorated Short Term Incentive Plan paynfenthe year of termination based upon the target
incentive payout, paid at the normal payout date;

(iii) the prorated LTIP award granted but not yaidofor the year of termination and any prior pdnt
completed based upon target level, paid at the alopayout date;

(iv) continued participation, provided Mr. Stephenade an election under COBRA, for (a) 12 months or
(b) until the date on which Mr. Stephens beginslegmpent with another employer, whichever occurstfin
all medical, and dental insurance coverage in whigland his eligible dependents were participadintye date
of termination, at the Company’s expense; and

(v) use of the Company’s leased automobile forreodeébeginning on the termination date and ending
(a) 12 months after the date of termination oroftothe date on which Mr. Stephens begins employméht
another employer, whichever occurs first.

If Mr. Stephens’ employment had been terminatedeoember 31, 2008 without cause or by Mr. Steplfans
good reason, then under this agreement, Mr. Steplienld have been entitled to $574,393 in severhroefits.

Mr. Boik had a severance agreement which commeoretligust 9, 2007, and continued until his termorat
of employment from the Company on July 31, 2008rdivided that if Mr. Boik’'s employment was termiea
without cause by the Company then Mr. Boik wouldcebétled to receive:

(i) a lump sum payment equal to his current anbaak salary;

(i) the Short Term Incentive Plan prorated paynfenthe year of termination based upon, at histala,
the target incentive or the actual incentive payout

(iii) the LTIP performance stock granted but notagled pursuant to the Company’s Long Term Incentive
Plan for 2005 to 2007 performance period, basea ugtohis election, the basis of the actual (rathaen the
target) long term incentive award;

(iv) the prorated LTIP award granted but not yatigar the year of termination and any prior perioat
completed, at his election, upon target or actedigpmance level, paid at the normal payout date;
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(v) continued participation, provided Mr. Boik maale election under COBRA, for (a) 12 months or
(b) until the date on which Mr. Boik begins emplagmh with another employer, whichever occurs fifict,
12 months in all medical, and dental insurance @mein which he and his eligible dependents were
participating at the date of termination, at therpany’s expense; and

(vi) use of the Company'’s leased automobile foeaga beginning on the termination date and ending
(a) 12 months after the date of termination orofphe date on which Mr. Boik begins employmentwit
another employer, whichever occurs first.

In accordance with the terms of the agreementBdik received $362,250 in a lump sum severance paym
upon his termination of employment. Mr. Boik widlaeive a payout of 4,262 LTIP performance shaigsalgo a
pro-rata portion of his 2007-2009 and 2008-2010R_Trget opportunity, at the normal payout dates.

Each of Messrs. Samford and Tiffany have a severageeement which terminates on March 10, 2010 and
August 9, 2009, respectively, and which are autaraly renewable on a year to year basis unlebsefiarty
notifies the other of an election not to renew a9gprior to the anniversary date. It provides thtteir
employment is terminated without cause by the Cammat by the executive for good reason (as defingte
agreement), then the executive shall be entitleddeive:

(i) a lump sum payment equal to his current anbaak salary;

(i) the Short Term Incentive Plan payment for ylear of termination based upon the target incentive
prorated for the number of days during the calegdar that the executive was employed by the Comgpan

(iii) continued patrticipation upon executive’s dlea under COBRA, for (a) 12 months or (b) the date
which the executive begins employment with anodmployer, which ever occurs first, in all medicaid
dental insurance coverage in which he and hisbitiglependents were participating at the daterofitation,
at executive’s expense; and

(iv) use of the Company’s leased automobile foeagal beginning on his termination date and enda)g
12 months after the date of termination or (b)dhte on which the executive begins employment witbther
employer, which ever occurs first.

These agreements also provide that in the evehtifitan a qualifying termination event such that\thkie of
the accelerated vesting of compensation is, foptaposes, such that the executive would be tarddru
Section 4999 of the Internal Revenue Code of 1888) the payments shall be reduced to the extqotresl to
avoid application of the tax imposed by Section3199

If Mr. Samford’s employment had been terminatedd@cember 31, 2008 without cause or by Mr. Samford f
good reason, then under this agreement, Mr. Samfordd have been entitled to $401,493 in severhecefits. If
Mr. Tiffany’s employment had been terminated on &aber 31, 2008 without cause or by Mr. Tiffany dood
reason, then under this agreement, Mr. Tiffany wddve been entitled to $389,822 in severance t&nef

Change in Control Agreements

On January 26, 2006, the Company and Mr. Goldbetered into a Change of Control Agreement. Undisr th
agreement, if there is a change of control of then@any and after the date of such change of control

(i) Mr. Goldberg’s duties and responsibilities hdezn substantially changed or reduced,
(i) Mr. Goldberg has been relocated outside thee&jo metropolitan area, or
(iii) Mr. Goldberg’s compensation has been reduced

within 24 months of the change of control event @oldberg resigns or is terminated, the Compankpsilvide
certain benefits to Mr. Goldberg. The benefits unigl:

() a lump sum cash payment in the amount of tw$ the sum of Mr. Goldberg’s base salary as of the
date of the change of control and target incertompensation for that same year,;
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(i) the number of performance shares granted btiawarded to Mr. Goldberg under the LTIP as of the
end of performance cycle multiplied by a fractithe numerator of which shall be the number of winoteths
completed by Mr. Goldberg and the denominator aittviis the total number of months in the perfornenc
cycle;

(iii) all equity compensation awards shall vest;

(iv) coverage, at the Company’s expense, undefalie Company’s health plans shall continue for
(a) 24 months or (b) until the date on which Mrldberg begins employment with another employer,
whichever occurs first, in all medical, and deialrance coverage in which he and his eligibleeddpnts
were participating at the date of termination;

(v) an additional retirement benefit equal to thuarial equivalent of the additional amount that
Mr. Goldberg would have earned in 3 additional ourdgus years of service, to be paid in a lump stunoanal
retirement age;

(vi) a pro-rata target incentive compensation/bgmaygment for the year of termination;
(vii) accrued vacation through the date of termorgtand
(viii) all other benefits in accordance with applide plans.

If the triggering events under this agreement tamioed as of December 31, 2008, Mr. Goldberg whalee
been entitled to $1,935,549 in severance benefits.

In August 2007, the Board approved change in coagreements with key executives which include
Messrs. Boik, Hooks, Stephens, Samford and Tiffaime Company believes these agreements are valigable
shareholders, as they provide for continuity andmion of the named executives services in paiytinstable
situations. These agreements provide for severameefits in the event there is a change in cootrtie Company
and within 24 months thereafter,

() the executive’s duties and/mrsponsibilities have been substantially changa@duced or the executi
has been transferred or relocated or the execato@hpensation has been reduced and

(i) the executive terminates employment with then@any within 6 months after providing notice te th
Company of the existence of the conditions potéptéausing good cause, or the executive’'s employrise
terminated by the Company for any reason other thiacause, death or disability.

In this instance, in the case of Messrs. Boik, Hoakd Stephens, the executive becomes entitléadto t
following:

(i) a lump sum cash payment in the amount equaléctimes the executive’base salary immediately pi
to the termination date,

(i) a prorated portion of earned and unpaid boawaseof the termination date,
(iii) a lump sum cash payment in an amount equ#thégprorated long term incentive award due,

(iv) continued participation, provided the execatimade an election under COBRA, for (a) 12 months o
(b) until the date on which executive begins emplept with another employer, whichever occurs firstll
medical, and dental insurance coverage in whicbrhgs eligible dependents were participating atdhte of
termination, at executive’'s expense,

(v) use of the Company’s leased automobile forraodebeginning on his termination date and endajg (
12 months after the date of termination or (b)dhte on which the executive begins employment witbther
employer, which ever occurs first, and

(vi) if the executive is vested in the Company’s-tpialified defined benefit plan at the time his
employment terminates, an additional retiremenefieaqual to the actuarial equivalent of the addél
amount that the executive would have earned indtiadal continuous years of service, to be paid lnmp
sum at normal retirement age.
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In the case of Messrs. Samford and Tiffany, theetiee becomes entitled to the following:

() a lump sum cash payment in the amount equahéotimes the executivebase salary immediately pr
to the termination date,

(i) a prorated portion of earned and unpaid boawseof the termination date,
(iii) a lump sum cash payment in an amount equéhégororated long term incentive award due,

(iv) continued participation, provided the execatmade an election under COBRA, for (a) 12 months o
(b) until the date on which executive begins emplexgt with another employer, whichever occurs firsgll
medical, and dental insurance coverage in whicbrhgs eligible dependents were participating atdhte of
termination, at executive’s expense, and

(v) use of the Company’s leased automobile forreodeébeginning on his termination date and endajg (
12 months after the date of termination or (b)dhte on which the executive begins employment witbther
employer, which ever occurs first.

These agreements also provide, in the case of BleBsik, Hooks and Stephens, that in the eventupah a
change in control, such that the value of the arattd vesting of compensation is, for tax purposesh that the
executive would be taxed under Section 4999 ofriternal Revenue Code of 1986, then the executizg choose
to elect as his benefit:

(i) three times the executive’s base amount legsdollar; or

(iii) the amount which yields the executive theajest after-tax amount of payments under the chahge
control agreement after taking into account allliapple taxes on the payments.

In the case of Messrs. Samford and Tiffany, theagents provide that in the event that upon a ahang
control, such that the value of the acceleratetingsf compensation is, for tax purposes, suchtti@executive
would be taxed under Section 4999 of the InterraldRue Code of 1986, then the payments will beaedito the
extent required to avoid application of the tax asg@d by Section 4999.

If the triggering events under the change in cdragnpeement had occurred as of December 31, 2008,
Mr. Stephens would have been entitled to $884,8%®verance benefits, Mr. Hooks would have beetieghto
$1,115,243 in severance benefits, Mr. Samford wbakk been entitled to $641,493 in severance lsnafid
Mr. Tiffany would have been entitled to $621,82Ze@verance benefits. Mr. Boik was not employedhey t
Company at December 31, 2008.

Equity Compensation Plan Information

This table provides information regarding the egaitthorized for issuance under our equity comp@rsa
plans as of December 31, 2008.

(@) (©)

Number of Number of Securities
Securities to be (b) Remaining Available for
Issued Upon Weighted-Average Future Issuances Unde
Exercise of Exercise Price of Equity Compensation
Outstanding Outstanding Plans (Excluding
Options, Warrants Options, Warrants Securities Reflected ir
Plan Category(1 and Rights and Rights Column (a))
Equity compensation plans approved by securit
holders 860,0142) $ 11.4¢3) 1,963,54!
Equity compensation plans not approved by
security holders(4 27,33 N/A(5) N/A(6)
Total 887,34 N/A 1,963,54!

(1) This table does not include information regardimg €ompan’s 401(k) Plan

(2) This number includes stock options and equity perémce share award units granted under the Company’
1995 Directors Stock Option Pla“1995 Pla”), 1996 Restricted Stock and Stock Option P“1996 Pla”),
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2000 Restricted Stock and Stock Option Plan (“2BM"), and 2004 Restricted Stock, Stock Option and Ec
Compensation Plan (2004 Plan”). As of DecemberZBD8, 246,142 stock options awards remain outgignd
for shares of common stock reserved for issuandernuhe 1995 Plan, the 1996 Plan, the 2000 Plahthan
2004 Plan, and 613,872 equity performance sharedawvats remain outstanding for shares of commonkst
reserved for issuance under the 2004 Plan. The auaflequity performance share award units outstand
represent the maximum number of shares to be adamiger the Company’s LonBerm Incentive Plans for ti
2007-2009 and 2008-2010 performance periods. Howavéght of the Company’s financial results i6@7
and 2008 and difficult global economic conditioasthis point in time the Company believes it isikely that
the performance targets established in early 20072808 will be met for the 2007-2009 and

2008-2010 performance periods, and, therefors,unlikely that awards will be paid for these periance
periods.

(3) Equity performance share award units granted uthde?004 Plan do not have an exercise price ansediled
for shares of the Company’s common stock on a on@ifie basis based on actual performance compared t
target goals. These awards have been disregardedrfzoses of computing the weigh-average exercise pric

(4) The 1986 Directors Deferred Compensation Plan g8wrs Planwas not approved by the shareholders. U
the Directors Plan, a director may elect to dedéeeipt of up to 100% of his or her cash retainermeeting
fees. A director who defers board compensation seégct either an interest or a stock equivalergstment
option for amounts in the director’s deferred comgagion account. Fees deferred in the stock eanval
accounts are divided by the closing price of then@any’s common stock on the day as of which sueh fe
would otherwise have been paid to the directori¢tdya number of stock equivalent units. The stegkivalent
account is credited on the dividend payment dati stbck equivalent units equal to the produchefdeclared
dividend per share multiplied by the number of ktequivalent units in the director’s account onbeord date
of the dividend. Disbursement of the stock equivaiait account may be in shares of Company comshark
or in cash as designated by the director. If payrfrem the stock equivalent unit account is madshiares of
the Company’s common stock, the number of sharbes wistributed will equal the number of full stock
equivalent units held in the direc’s account

(5) The stock equivalent units granted under the DarsdPlan do not have an exercise price and alecédir
shares of the Company’s common stock on a onesferbasis or in cash. These awards have been dideea
for purposes of computing the weigh-average exercise pric

(6) There is no limit on the number of securities repreing stock equivalent units remaining availdbidssuance
under the Directors Pla

AVAILABILITY OF FORM 10-K AND ANNUAL REPORT TO STOC KHOLDERS

The Company is providing an Annual Report to stadéters who receive this proxy statement. The Compan
will also provide copies of the Annual Report tokers, dealers, banks, voting trustees, and tloarimees for the
benefit of their beneficial owners of record. Adlital copies of the Annual Report, which also corgahe
Company’s Annual Report on Form 10-K for the fispahr ended December 31, 2008 (not including etshinid
documents incorporated by reference), are availalifout charge to stockholders upon written regjteeshe
Company at 3400 N. Wolf Road, Franklin Park, Ilisé0131, Attention: Corporate Secretary.
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STOCKHOLDER PROPOSALS

In order for proposals by stockholders to be cargid for inclusion in the Company’s proxy statemserd
form of proxy for the Company’s 2010 annual meetifigtockholders, Maryland Law, the Company’s Bydaand
SEC and NYSE rules require that any stockholdepgsals must be received no later than Novembe2@. In
addition, the Company’s Bylaws require a stockhioldieo wishes to propose a nominee for election diseator or
any other business matter for consideration aR€i® annual meeting of stockholders to give advardéen notice
to the Company between December 24, 2009 and 3Ja#8a2010.

[
L

Robert J. Perna
Vice President,
General Counsel and Secretary

March 20, 2009
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Appendix A

A. M. CASTLE & CO
2008 RESTRICTED STOCK, STOCK OPTION AND EQUITY COMP ENSATION PLAN
(amended and restated as of March 5, 2009)
. GENERAL

1. Purpose. The A. M. Castle & Co. 2008 Restricted Stock,cRt@ption and Equity Compensation Plan (the
“2008 Plan”) has been established by A. M. Castlé& (“Castle”) to:

(a) attract and retain key executive, managenigdesvisory and professional employees;
(b) attract and align the interest of directorgwtite long term interests of Castle and stockhslder

(c) motivate participating employees to put fohikit maximum effort for the continued growth of @as
and Subsidiaries;

(d) further identify Participants’ interests wittose of Castle’s shareholders; and

(e) provide incentive compensation opportunitiesciwlare competitive with those of other corporagiam
the same industries as Castle and its Subsidiaries;

and thereby promote the long-term financial inteaé<astle and its Subsidiaries, including thevgtoin value of
Castle’s equity and enhancement of long-term sluddeh return.

2. Effective Date. The 2008 Plan became effective upon the ratifiodty the holders of the majority of those
shares present in person or by proxy at Castlé8 2hnual meeting of its shareholders and was agteaicd
restated as of March 5, 2009. The 2008 Plan skdlhfited in duration to ten (10) years and, in ¢vent of Plan
termination, shall remain in effect as long as amards under it are outstanding.

3. Definitions. The following definitions are applicable to the08 Plan:
“Board” means the Board of Directors of Castle.
“Code” means the Internal Revenue Code of 1986, as amended

“Committee” means the Human Resources Committee and its Subitie@nor such other committee as
may be designated from time to time by the Boardmising of at least three (3) or more membersef t
Board who are considered “independent” and “disesteed persons” within the meaning of Item 401of
Regulation S-K and Rule 16b-3 of the Securitiesiaxge Act of 1934, as amended.

“Director” means an “independent” (as that term is defindtbim 401 of Regulation S- K of the
Securities Exchange Act of 1934 and the New YodcExchange Listing Standard) member of Castle’s
Board of Directors. All directors shall participatethe 2008 Plan as described in Part Ill.

“Equity Performance Award’has the meaning ascribed to it in Part V.

“Fair Market Value” of any Stock means, as of any date, the closingeb@omposite price for such St
as reported for the New York Stock Exchange-Contpdgiansactions on that date or, if Stock is reded on
that date, on the next preceding date on whichkSkas traded.

“Participant” means any Director or employee of Castle or anysi@lidry who is selected by the
Committee to participate in the 2008 Plan.

“Related Company’means any corporation during any period in whidk & Subsidiary, or during any
period in which it directly or indirectly owns fiftpercent (50%) or more of the total combined \@{ower of
all classes of stock of Castle that are entitledate.

“Restricted Period”has the meaning ascribed to it in Part IV.

“Restricted Stockhas the meaning ascribed to it in Part IV.
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“Stock” means A. M. Castle & Co. common stock.

“Stock Option” means the right of a Participant to purchase Spockuant to an Incentive Stock Option or
Non-Qualified Option awarded pursuant to the prioviof Part Il or Part 111,

“Subsidiary” means any corporation during any period in whiétly fiercent (50%) or more of the total
combined voting power of all classes of stock &tito vote is owned, directly or indirectly, by sTle.

4. Administration. The authority to manage and control the operaimhadministration of the 2008 Plan sl
be vested in the Committee. Subject to the pronsmf the 2008 Plan, the Committee will have authdo select
employees to receive awards of Stock Options arstrieied Stock, to determine the time or timeseafeipt, to
determine the types of awards and the number oéslwvered by the awards, to establish the teyomslitions,
performance criteria, restrictions and other priovis of such awards (including but not limited te fiuthority to
provide that in the event of certain changes inbéreficial ownership of Castle’s Stock fully exeable
and/or vested), and to cancel or suspend awarasaking such award determinations, the Committeg talee into
account the nature of services rendered by theectisp employee, his or her present and potentiairibution to
Castle’s success, and such other factors as thenttaa deems relevant. The Committee is authotiaéaterpret
the 2008 Plan, to establish, amend and rescindudey and regulations relating to the 2008 Planletermine the
terms and provisions of any agreements made pursu#ime 2008 Plan and make all other determinatitbat may
be necessary or advisable for the administratich@?008 Plan. Any interpretation of the 2008 Rigrthe
Committee and any decision made by it under th& Zan is final and binding on all persons.

5. Participation. Subject to the terms and conditions of the 20@8,Rhe outside (noamployee) members
Castle’s Board of Directors shall participate ie 2008 Plan and the Committee shall determine arijdate from
time to time, the key executive, managerial, suigery and professional employees of Castle anfutssidiaries
who will participate in the 2008 Plan. In the ditoon of the Committee, an eligible employee mapWwarded
Stock Options, Restricted Stock or Equity PerforogafAwards, and more than one (1) award may be epglanta
Participant. Except as otherwise agreed to by €asitl the Participant, any award(s) under the Z088 shall not
affect any previous award to the Participant urtder2008 Plan or any other Plan maintained by Eastits
Subsidiaries. The Committee may consider all factbat it deems relevant in selecting Participantsin
determining the type and amount of their respedimeefits.

6. Shares Subject to the 2008 PlaiThe shares of Stock with respect to which awardg be made under the
2008 Plan shall be either authorized and unissharks or issued and outstanding shares (includirtbe discretio
of the Board, shares purchased in the market).esuty the provisions of paragraph 10 of this $ectj the number
of shares of Stock which may be issued with resfmeatvards under the 2008 Plan shall not exce€@D2)00 share
in the aggregate. If, for any reason, any awarctuttte 2008 Plan otherwise distributable in shafeatock, or any
portion of the award, shall expire, terminate ofdréeited or cancelled, or be settled in cash pams$ to the terms of
the 2008 Plan and, therefore, any such sharesodmnger distributable under the award, such shair&ock shall
again be available for award to an eligible empéogiacluding the holder of such former award) urttier2008
Plan.

7. Compliance with Applicable Laws and Withholding &&x Notwithstanding any other provision of the 2(
Plan, Castle shall have no liability to issue angres of Stock under the 2008 Plan unless suchrissuvould
comply with all applicable laws and the applicat@quirements of the Security Exchange Commissi®&C”),
New York Stock Exchange, or similar entity. Priorthe issuance of any shares of Stock under thg PGih, Castl
may require a written statement that the recipgatquiring the shares for investment and notiferpurpose or
with the intention of distributing the shares. e tase of a Participant who is subject to Sedt&f{a) and 16(b) of
the Securities Exchange Act of 1934, the Committeg, at any time, add such conditions and limitetito any
election to satisfy tax withholding obligationsdhbigh the withholding or surrender of shares or IStscthe
Committee, in its sole discretion, deems necessadgsirable to comply with Section 16(a) or 16{b)l the rules
and regulations thereunder or to obtain any exemptierefrom. All awards and payments under the8Z8l@n are
subject to withholding of all applicable taxes, ahiwithholding obligations may be satisfied, witle tconsent of tt
Committee, through the surrender of shares of Sidtkh the Participant already owns, or to whidPaaticipant is
otherwise entitled under the 2008 Plan.
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8. Transferability. Stock Options, Equity Performance Award and,mythe period of restriction, Restricted
Stock awarded under the 2008 Plan are not trafdéeexcept as designated by the Participant byawitly the law:
of descent and distribution. Stock Options mayserased during the lifetime of the Participantyohy the
Participant.

9. Employment and Shareholder StatuShe 2008 Plan does not constitute a contractnpi@yment and
selection as a Participant does not give any ensgldlye right to be retained in the employ of Castlany
Subsidiary. No award under the 2008 Plan shallerompon the holder thereof any right as a sharehatiCastle
prior to the date on which he fulfills all servi@xuirements and other conditions for receipt afreh of Stock. If tt
redistribution of shares is restricted pursuamqgamagraph 7 above, certificates representing sugtes may bear a
legend referring to such restrictions.

10. Adjustments to Number of Shares Subject to the PG0O8 In the event of any change in the outstanding
shares or Stock of Castle by reason of any stogHetid, split, spinoff, recapitalization, mergesnsolidation,
combination, exchange of shares or other similangh, the aggregate number of shares of Stockresfhect to
which awards may be made under the 2008 Plan tentttms and the number of shares of any outstgrgtivck
Options or Restricted Stock shall be equitably stdid by the Committee. Any such adjustment in artgtanding
option shall be made without change in the aggeegption price applicable to the unexercised portibsuch
option but with a corresponding adjustment in theegofor each share covered by such option asagethe
adjustment in the number and kind of Stock Optimesntioned above. Adjustments under this paragr@phall be
made by the Committee, whose determination as &t adijustments shall be made, and the extent thesteall be
final, binding and conclusive. In no event shadl #xercise price for a Stock Option be adjustedvbé¢he par value
of such Stock, nor shall any fraction of a sharésbaed upon the exercise of an option.

11. Agreement with CompanyAt any time of any awards under the 2008 Plam Gbmmittee will require a
Participant to enter into an agreement with Castkeform specified by the Committee, agreeinghterms and
conditions of the 2008 Plan and to such addititex@hs and conditions, not inconsistent with the®Btan, as the
Committee may, in its sole discretion, prescribe.

12. Amendment and Termination of 2008 Pla8ubject to the following limitation of this paragh 12, the
Board may at any time amend, suspend, or termthat2008 Plan. No amendment of the 2008 Plan awepé as
provided in paragraph 10 above, no action by thar@or the Committee shall, without further apptafahe
shareholders of Castle, increase the total numierares of Stock with respect to which awards bmynade unde
the 2008 Plan or materially amend the Plan. No amemt, suspension, or termination of the 2008 Bifeail alter ¢
impair any Stock Option or Restricted Stock presilgwawarded under the 2008 Plan without the conskthie
holder thereof.

II. INCENTIVE STOCK OPTIONS

1. Definitions. The award of an Incentive Stock Option under20@8 Plan entitles the Participant to purct
shares of Stock at a price fixed at the time theops awarded, subject to the following termgto$ Section II.

2. Eligibility. The Committee shall designate the Participantghitom Incentive Stock Options, as described
in Section 422(b) of the Code or any successoiasethiereto, are to be awarded under the 2008 &idrshall
determine the number of option shares to be offayeghch of them. In no event shall the aggregaieNfarket
Value (determined at the time the option is awaraledi taking options into account in the order grdjibf Stock
with respect to which Incentive Stock Options atereisable for the first time by an individual cgiany calendar
year (under all Plans of Castle and all Related @anies) exceed One Hundred Thousand Dollars ($Q0p.

3. Price. The purchase price of a share of Stock under kmemtive Stock Option shall be determined by the
Committee provided, however, that in no event shath price be less than the greater of (a) ondrledrpercent
(100%) of the average Fair Market Value for the (tE) days preceding the date on which the opsaranted (on
hundred ten percent (110%) of Fair Market Valudhwitspect to Participants who at the time of thardvare
deemed to own at lest ten percent (10%) of thenggtower of Castle); or (b) the par value of a slrStock on
such date. To the extent provided by the Committeeefull purchase price of such share of Stocklpased upon
the exercise of any Incentive Stock Option shalpagl in cash or in shares of Stock (valued at Fair
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Market Value as of the date of exercise), or in emybination thereof, at the time of such exeraisé, as soon as
practicable thereafter, a certificate representiggshares so purchased shall be delivered toetfsep entitled
thereto. Notwithstanding the foregoing provisiofshis paragraph 3, the Committee may, in its slideretion, by
the terms of the Agreement granting Stock Options Participant, or thereafter, permit Incentivec8Options to
be exercised by a Participant through one (1) alerf@ans from a stock brokerage firm upon assuréoce the
brokerage firm that any such loans shall be ma@e@ordance with applicable margin requirements.

4. Exercise. The Committee may impose such rules relatingédtime and manner in which Incentive Stock
Options may be exercised as the Committee deemsagte;provided, howevethat no Incentive Stock Option
may be exercised by a Participant (a) prior todde on which he completes one continuous yeampf@/ment
with Castle or any Related Company after the datbeoaward thereof; or (b) after the Expirationt@®applicable t¢
that option.

5. Option Expiration Date. The “Expiration Date” with respect to an Incesti8tock Option on any portion
thereof awarded to a Participant under the 2008 Pleans the earliest of:

() the date that is ten (10) years after the datehich the Incentive Stock Option is awardedgfiv
(5) years with respect to Participants who at itlne tof the award are deemed to own at least tesepe(10%)
of the voting power of Castle);

(b) the date, if any, on which the Participant’stimuous employment with Castle and all Related
Companies terminates, except in the case of re¢intnmder Castle’s retirement Plan or disabilitg, third
anniversary of the date of such retirement or dliggbor

(c) the date established by the Committee, or #te determined under a method established by the
Committee, at the time of the award.

All rights to purchase shares of Stock pursuamttdncentive Stock Option shall cease as of sutibrop
Expiration Date.

[ll. NON-QUALIFIED STOCK OPTIONS

1. Definition. The award of a Non-Qualified Stock Option under 2008 Plan entitles the Participant to
purchase shares of Stock at a price fixed at the the option is awarded, subject to the followtegns of this
Section ll.

2. Eligibility. The Committee shall designate the Participantghtom Non-Qualified Stock Options are to be
awarded under the 2008 Plan and shall determinetthider of option shares to be offered to eachaft Each
Director who is a member of Castle’s Board of Dioes on the date of Castle’s annual shareholdeggingein
2008, and each anniversary thereof (or if such idatet a business day, the first business day#iimr) shall on
such date be granted an option to purchase 5,@G0@stor such other amount of shares not to ext@@®0, as the
Committee may determine, no later than January &bt year.

3. Price. The purchase price of a share of Stock under BachQualified Stock Option shall be determined
by the Committeeprovided howevethat in no event shall such price be less thamtbater of (a) one hundred
percent (100%) of the average Fair Market ValudHerten (10) days preceding the date on whicloghien is
granted of a share of Stock of the date the opsigmanted; or (b) the par value of a share of &togk on such
date. To the extent provided by the Committee fulgurchase price of each share of Stock purahapen the
exercise of any Non-Qualified Stock Option shalljaéd in cash or in shares of Stock (valued at Mairket Value
as of the day of exercise), or in any combinatitereof, at the time of such exercise and; as ss@mnaxticable
thereafter, a certificate representing the shargaischased shall be delivered to the person edtitiereto.
Notwithstanding the foregoing provisions of thisggraph 3, the Committee may, in its sole discretiy the term:
of the Agreement granting Non-Qualified Stock Opsiggermit Non-Qualified Stock Options to be exardiby a
Participant through one (1) or more loans fromoglsbrokerage firm upon assurance from the broleefiag that
any such loans shall be made in accordance witlicapfe margin requirements. Upon the exercisenabation or
part thereof, the full option price of the Stockghased pursuant to the exercise of a stock optigether with any
required state or
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federal withholding taxes shall be paid in the fafn(a) cash, certified check, bank draft or pbsteexpress mone
order made payable to the order of Castle; or (hp@on Stock at the Fair Market Value.

4. Exercise. The Committee may impose such rules relatingpéaiime and manner in which Non-Qualified
Stock Options may be exercised as the Committemsipvided, howevethat no Non-Qualified Stock Option
may be exercised by a Participant (a) prior toddwe on which the Participant completes one (Ifinapus year of
employment with Castle or any Related Company #fieidate of the award thereof, or in the casedifextor, on
the first anniversary of the date of the awardi)rafter the Expiration Date applicable to thatiap.

5. Option Expiration Date. The “Expiration Date” with respect to a N@nalified Stock Option or any porti
thereof awarded to a Participant under the 2008 Ri@ans the earliest of:

(a) the date that is ten (10) years after the datehich the Non-Qualified Option is awarded;

(b) the date, if any, on which the Participant’stimuous employment with Castle and all Related
Companies terminates, except in the case of re¢intnmder Castle’s retirement Plan or disabilitg, third
anniversary of the date of such retirement or disgb

(c) the date established by the Committee, or #te determined under a method established by the
Committee, at the time of the award.

(d) in the case of a Director, the date the Direstsigns from the Board of Directors, or in themivthe
Director retires, at or after attaining Board ofégitors retirement age, or becomes disabled, tre th
anniversary of such retirement or disability.

All rights to purchase shares of Stock pursuamat on-Qualified Stock Option shall cease as of saptfon’s
Expiration Date.

IV. RESTRICTED STOCK

1. Definition. Restricted Stock awards are grants of Stock todifants, the vesting of which is subject to a
required period of employment and any other condgiestablished by the Committee, subject to thewng
terms of this Section IV.

2. Eligibility. The Committee shall designate the Participantghtom Restricted Stock is to be awarded ui
the number of shares of Stock that are subjedtd@tvard

3. Terms and Conditions of AwardsAll shares of Restricted Stock awarded to Paudiots under the 2008
Plan shall be subject to the following terms andditions and to such other terms and conditionsjnmumnsistent
with the 2008 Plan, as shall be prescribed by the@ittee in its sole discretion and as shall beaiord in the
Agreement referred to in paragraph 11 of Section I.

(a) Restricted Stock awarded to Participants mayadold, assigned, transferred, pledged or oikerw
encumbered, except as hereinafter provided, fari@g determined by the Committee after the timthef
award of such stock (the “Restricted Period”). Eptder such restrictions, the Participant as owsfesuch
shares shall have all the rights of a sharehoidelyding but not limited to the right to vote susiares and,
except as otherwise provided by the Committeerigie to receive all dividends paid on such shares.

(b) The Committee may, in its discretion, at amyetiafter the date of the award of Restricted Statjist
the length of the Restricted Period to accountrfdividual circumstances of a Participant or grodip
Participants, but in no case shall the length efRlestricted Period be less than one (1) year.

(c) Except as otherwise determined by the Committéts sole discretion, a Participant whose
employment with Castle and all Related Companiemnitetes prior to the end of the Restricted Pefiwcny
reason shall forfeit all shares of Restricted Steekaining subject to any outstanding RestrictediSaward.

(d) Each certificate issued in respect of shardRasitricted Stock awarded under the 2008 Plan bhall
registered in the name of the Participant andyatiscretion of the Committee, each such certéicaay be
deposited in a bank designated by the Committeeh Bach certificate shall bear the following (csimilar)
legend;
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“The transferability of this certificate and the i@saof stock represented hereby are subject tethes an
conditions (including forfeiture) contained in theM. Castle & Co. 2008 Restricted Stock and StOgiion
Plan and an agreement entered into between thetesgi owner and A. M. Castle & Co. A copy of sitdin
and agreement is on file in the office of the Seageof A. M. Castle & Co., 3400 N. Wolf Road, Fkéin Park,
lllinois 60131."

(e) At the end of the Restricted Period for RestdcBtock, such Restricted Stock will be transfefred of
all restrictions to the Participant (or his or kemgal representative, beneficiary or heir).

V. EQUITY PERFORMANCE AWARDS

1. Definition. Equity Performance Awards (“P-Awards”) are gramitStock Appreciation Rights (SAR),
phantom stock, stock and cash, the vesting of wisislubject to a required period of employment,atiainment of
certain designated measures of Company or perpen@rmance objectives and any other conditionasbéished by
the Committee, subject to the following terms a$ tBection V.

2. Eligibility. The Committee shall designate the Participantghtom P-Awards are to be awarded and the
number of shares of Stock that underlay or areiegant on the P-Awards and any stock deliveredyansthereto.

3. Terms and Conditions of AwardgAll Participants under the 2008 Plan shall bgextito the following
terms and conditions and to such other terms anditions, not inconsistent with the 2008 Plan, fzdide
prescribed by the Committee in its sole discretind as shall be contained in the Agreement reféor@u
paragraph 11 of Section I.

(a) Equity Performance Awards (“P-Awards”) shalVegerformance measures designated by the
Committee based in whole or part among any or abauation of the following: gross profit on salesaterial
gross profit (gross profit on material portion efes), DSO (days sales outstanding on receivalid&)(days
sales outstanding on inventory), working capitapkayed, purchase variance, delivery variance, salsings
earnings per share, pre-tax earnings, share pniceiding, but not limited to, total shareholdetura, relative
total shareholder return and other measures oéhbdter value creation), return on equity, retumn o
investments, and asset management, and may inafueelude specified items of an unusual, non-méogior
extraordinary nature including, without limitatiothanges in accounting methods, changes in inwentor
methods, changes in corporate taxation, unusualatiog gains and losses, changes in financiallatot
standards or other extraordinary events causingiali or diminution in Castle’s earnings. Perforroan
objectives need not be the same for all particgantd may be established for Castle as a whdte ds
various groups, divisions, subsidiaries and affis&a The Committee at the time of establishingqrerhnce
objectives, may establish a minimum performanogetaand provide for reduced payment if the perforoea
objective is not achieved but the minimum perforoeatarget is met.

(b) The period for performance for P-Awards may Imetess than three (3) years, subject to accelarat
upon a change of control.

(c) P-Awards to Participants may not be sold, aeigtransferred, pledged or otherwise encumbered.

(d) The Committee may, in its discretion, at amydiafter the date of the P-Award adjust the lendthe
designated period a Participant must hold any stietivered in accordance with the vesting of anravia
account for individual circumstances of a Partinipar group of Participants, but in no case sHmllength of
such period be less than one (1) year.

(e) Except as otherwise determined by the Committés sole discretion, a Participant whose
employment with Castle and all Related Companiasiteates prior to the end of any vesting periodiads to
achieve the performance objective for any reasalfl &rfeit all P-Awards remaining subject to anym
vested/unattained performance objectives.

(f) Upon attainment of the designated performaneasures the P-Award will fully vest and not be
forfeited. Payment will be made in cash, stocktbeoequity based property or any combination thiere
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ANNUAL MEETING OF STOCKHOLDERS OF

A. M. CASTLE & CO.

April 23, 2009

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL:

The Notice of Meeting, proxy statement, Annual Report to Stockholders and proxy card
are available at http://www.amcastle.com/investors/default.aspx

Please sign, date and mail
your proxy card in the
envelope provided as soon
as possible.

l Please detach along perforated line and mail in the envelope provided. l

l 21130000000000000000 9

042309

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” ITEM S 1, 2 AND 3.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE [X]

1. Election of Directors:

NOMINEES:
O Brian P. Anderson
FOR ALL NOMINEES Thomas A. Donahoe
O Ann M. Drake
Michael. H. Goldberg

WITHHOLD AUTHORITY O William K. Hall

FOR ALL NOMINEES Robert S. Hamada
O Patrick J. Herbert, Il

FOR ALL EXCEPT Terrence J. Keating

O Pamela Forbes Lieberman
John McCartney
O Michael Simpson

(See instructions below)

O 0O O

o

o O O o©°

INSTRUCTIONS: To withhold authority to vote for any individual nominee(s), mark “FOR ALL
EXCEPT" and fill in the circle next to each nominee you wish to withhold, as
shown here: @

To change the address on your account, please check the box at right and
indicate your new address in the address space above. Please note that D
changes to the registered hame(s) on the account may not be submitted via

FOR AGAINST ABSTAIN
2. Vote to ratify the selection of Deloitte & Touche
LLP as our independent registered public D D D
accounting firm.
3. Vote to approve the material terms of the
performance measurements set forth in our D D D
2008 Restricted Stock, Stock Option and
Equity Compensation Plan.

You are encouraged to specify your choices by marking the appropriate
boxes, but you need not mark any boxes if you wish to vote in accordance
with the Board of Directors’ recommendations. The appointed proxies
cannot vote your shares unless you sign and return this card.

This proxy, when properly executed, will be voted i n the manner
directed herein. If no direction is made, this prox y will be voted FOR
Election of each of the nominees as Directors and F  OR each of the
above proposals.



this method. |

Signature of Stockholder | Date: | |Signature of Stockholder | Date: | |
Note: Please sign exactly as your name or names appear on this Proxy. When shares are held jointly, each hol  der should sign. When signing as executor, administ rator, attorney, trustee or
. guardian, please give full title as such. If the si  gner is a corporation, please sign full corporate n ame by duly authorized officer, giving full title a s such. If signer is a partnership, please

signin  partnership name by authorized person.
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ANNUAL MEETING OF STOCKHOLDERS OF

A. M. CASTLE & CO.

April 23, 2009

PROXY VOTING INSTRUCTIONS

TELEPHONE - Call toll-free 1-800-PROXIES (1-800-776-
9437) in the United States or 1-718-921-8500 from foreign
countries from any touch-tone telephone and follow the

instructions. Have your proxy card available when you call

and use the Company Number and Account Number shown
on your proxy card. ACCOUNT NUMBER

COMPANY NUMBER

Vote by phone until 11:59 PM EST the day before the
meeting.

MAIL - Sign, date and mail your proxy card in the envelope
provided as soon as possible.

IN PERSON - You may vote your shares in person by
attending the Annual Meeting.

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL
The Notice of Meeting, proxy statement, Annual Report to Stockholders and proxy card are available at
http://www.amcastle.com/investors/default.aspx

l Please detach along perforated line and mail in the envelope provided IF you are not voting via telephone. l

B 21133000000000000000 6 042309
THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” ITEM S 1, 2 AND 3.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE
FOR AGAINST ABSTAIN
1. Election of Directors: NOMINEES: 2. Vote to ratify the selection of Deloitte & Touche LLP D D D
O Brian P. Anderson as our independent registered public accounting
FOR ALL NOMINEES O Thomas A. Donahoe firm.
O Ann M. Drake 3. Vote to approve the material terms of the D D D
O Michael. H. Goldber performance measurements set forth in our 2008
WITHHOLD AUTHORITY o 9 Restricted Stock, Stock Option and Equity
FOR ALL NOMINEES O William K. Hall Compensation Plan.
O Robert S. Hamada
FOR ALL EXCEPT O Patrick J. Herbert, IlI
D (See Instructions below) Terrence J. Keating
O Pamela Forbes Lieberman You are encouraged to specify your choices by marking the appropriate boxes,
John McCartney but you need not mark any boxes if you wish to vote in accordance with the
O Michael Simpson Board of Directors’ recommendations. The appointed proxies cannot vote your
shares unless you sign and return this card.
o
o
INSTRUCTIONS: To withhold authority to vote for any individual This proxy, when properly executed, will be voted i n the manner directed
nominee(s), mark “FOR ALL EXCEPT" and fill in the herein. If no direction is made, this proxy willbe  voted FOR Election of each

circle next to each nominee you wish to withhold, as

chown here: o of the nominees as Directors and FOR each of the ab  ove proposals.




To change the address on your account, please check the

box at right and indicate your new address in the address

space above. Please note that changes to the registered
name(s) on the account may not be submitted via this D
method.

Signature of Stockholder | Date: |:| Signature of Stockholder Date:

Note: Please sign exactly as your name or names appear on this Proxy. When shares are held jointly, each hol  der should sign. When signing as executor, administ rator, attorney, trustee or

. guardian, please give full title as such. If the si  gner is a corporation, please sign full corporate n ame by duly authorized officer, giving full title a s such. If signer is a partnership, please .
sign in partnership name by authorized person.
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THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF
A. M. CASTLE & CO.
Annual Meeting of Stockholders on April 23, 2009

As an alternative to completing this form, you may enter your vote instruction by telephone at 1-800- PROXIES, and follow the simple
instructions. Use the Company Number and Account Nu mber shown on your proxy card.

The undersigned hereby constitutes and appoints Scott F. Stephens and Robert J. Perna, and each of them, his
true and lawful agents and proxies with full power of substitution in each, to attend the Annual Meeting of Stockholders
of A. M. Castle & Co. to be held at the office of the Company, 3400 North Wolf Road, Franklin Park, lIllinois at
10:00 a.m., Central Daylight Savings Time, on Thursday, April 23, 2009, and at any adjournments thereof, to cast on
behalf of the undersigned all votes that the undersigned is entitled to cast at such meeting, and otherwise represent
the undersigned at the meeting with all powers possessed by the undersigned if personally present at the meeting.

THE VOTES ENTITLED TO BE CAST BY THE UNDERSIGNED WILL BE CAST AS INSTRUCTED ON
THE REVERSE SIDE HEREOF. IF THIS PROXY IS EXECUTED BUT NO INSTRUCTION IS GIVEN, THE
VOTES ENTITLED TO BE CAST BY THE UNDERSIGNED WILL B E CAST “FOR” EACH OF THE
NOMINEES LISTED ON THE REVERSE SIDE FOR BOARD OF DIRECTORS AND “FOR” EACH
PROPOSAL AND IN THE DISCRETION OF THE PROXY HOLDER ON ANY OTHER MATTER THAT
MAY PROPERLY COME BEFORE THE MEETING OR ANY ADJOURN MENT THEREOF.

(Continued and to be signed on the reverse side)

[ ] 14475




