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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of The Securitiestehange Act of 1934

Date of Report:October 11, 201z
(Date of earliest event reporte

A. M. CASTLE & CO.

(Exact name of registrant as specified in its @ra

Maryland 1-5415 36-087916C
(State or other jurisdiction of incorporatic (Commission File Numbe (IRS Employer Identification No

1420 Kensington Road, Suite 22
Oak Brook, IL 60523
(Address of principal executive office

Registrant's telephone number including area ¢(847) 4557111

Not Applicable
(Former name or former address if changed sin¢edasrt.)

Check the appropriate box below if the Form 8-{lis intended to simultaneously satisfy the {jlimbligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

[ ] Written communications pursuant to Rule 428leinthe Securities Act (17 CFR 230.425)

[ ] Soliciting material pursuant to Rule 14a-12lenthe Exchange Act (17 CFR 240.14a-12)

[ ] Pre-commencement communications pursuant te R4d-2(b) under the Exchange Act (17 CFR 24024}
[ ] Pre-commencement communications pursuant te BB e-4(c) under the Exchange Act (17 CFR 246:1%&c))




ltem 5.02 Departure of Directors or Certain Offcers; Election of Directors; Appointment of  Certain Officers; Compensatory
Arrangements Of Certain Officers.

Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.

On October 11, 2012, the Board of Directors (th@dRi”) of A. M. Castle & Co. (the Company8&lected Scott J. Dolan, 41, to serv
President and Chief Executive Officer and as a negrabthe Board of the Company, effective Octoldgr2012.

There are no arrangements or understandings betMeebDolan and any other persons pursuant to whiglwas selected as President
Chief Executive Officer. There are also no famijationships between Mr. Dolan and any directoexacutive officer of the Company ¢
he has no direct or indirect material interestrig ransaction required to be disclosed pursuaheto 404(a) of Regulation S-K.

Prior to joining the Company, Mr. Dolan served aisr Vice President, Airport Operations and CafdJnited Continental Holdings, Ir
(a $37 billion publicly traded provider of passengad cargo air transportation services), andrntscipal wholly-owned subsidiaries, Unit
Airlines and Continental Airlines, from 2010 to 201From 2004 until 2010, Mr. Dolan served as SeWice President, Airport Operatic
and President, United Cargo (2006-2010) and ao6¥fite President and President, United Cargo (2Z8@26) for UAL Corporation and |
principal subsidiary, United Airlines. Mr. Dolanorked at Atlas Air Worldwide Holdings, Inc. (a glabairfreight company) from 2002
2004, where he served as Senior Vice PresidenCaref Operating Officer from 2003004 and as Vice President, Business Integratmm
2002 to 2003. Prior to joining Atlas Air, Mr. Dalespent six years at General Electric Company, a/her served in a variety of positit
including Vice President, Operational Performancd @uality, Polar Air Cargo, a subsidiary of GE @alpAviation Services. Mr. Dolag’
strong record of success as a leader of complexldwimle business operations provides valuable dl@@erience and logistics &
operational expertise to the Board, all of whickisted the Board in reaching the conclusion that&lan should serve as a director.

Mr. Dolan has not been, nor at this time is he expected taappointed to any committees of the Board. Theeeno arrangements
understandings between Mr. Dolan and any otheropepsirsuant to which Mr. Dolan was selected asrecttir. Mr. Dolan receives
separate compensation for his role as a direchr. Dolan fills a vacancy created by an increasthe size of the Board from nine to ten.

The Company entered into an employment offer ladtged October 10, 2012 (the “Agreemen#ith Mr. Dolan. The Agreement has
specified term, and Mr. Dolan’s employment with t8empany will be on an atill basis. The material terms of the Agreement
summarized below.

Base Salary and Bont. Mr. Dolan will receive an annual base salary$660,000 and will be eligible for an annual bonusler ths
Companys Short Term Incentive Plan with a target amountl@®% of base salary. Both base salary and boraisubject to annu
review. For fiscal year 2012, Mr. Dolan will beaganteed a pro-rata bonus payout at the target leve

Restricted Stock Unit Inducement Aw:.. In connection with his appointment, Mr. Dolarlweéceive restricted stock units with a valuatiaf
$1,000,000. The restricted stock units will benged as an employee inducement award under thécapldd New York Stock Exchan
rules. The restricted stock units will vest oveurf years, assuming continued employment by MraBoWith onefourth of the restricte
stock units vesting on the first anniversary of ginant date, and the remainder in equal annualinmstnts. The restricted stock units will
granted on Mr. Dolais’ employment start date, expected to be Octobe2dB, and the number of restricted stock unitatgawill be base
on the Company closing stock price on the grant date. The pliagedescription of the restricted stock units iglified in its entirety b
reference to the text of the Form of Restricteccstdnit Award Agreement attached hereto as ExHiBi83.
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Cash Signing Bonus.Mr. Dolan will receive a onéme cash signing bonus of $60,000, less applicémes, within 15 days of t
commencement of his employment with the Companythé event Mr. Dolais’ employment with the Company is terminated byGbenpan'
for cause or terminated by Mr. Dolan for good reasothin eight months of his employment start da#, Dolan will be required f
reimburse the Company a prata portion of the cash signing bonus based omtineber of whole months remaining in the periodofeing
the date of termination of his employment.

Long-Term Compensation Mr. Dolan will be eligible to participate in theompany’s longerm compensation plan (LTCP) with a ta
incentive opportunity of 200% of base salary, bagig with the 20132015 LTCP performance period. Participation in ke is subject 1
annual review and actual payout will depend on exadent of performandeased goals which will be established for the thyeal
performance period by the Human Resources Comnuftdee Board at the time of the grant.

Mr. Dolan will receive a pro-rata award of performa share units under the Company’s LTCP for eddhen2010-2012, 2012013 an
2012-2014 performance periods. The performanceedlvts will be granted on Mr. Dolaaemployment start date, expected to be Oc
15, 2012, and the target number of performanceestits will be based on Mr. Dolantarget incentive opportunity of $1,300,000 dividyy
the 60 trading days trailing average price of tleenPany’s common stock as of the grant date, midtpby 66.67% in the case of the 2011-
2013 and 2012-2014 performance periods and 33.33#ei case of the 201@B12 performance period (representing the proponibthe
LTCP grant value allocated to performance sharésuor each of the respective existing LTCP periance periods), with the numbel
performance share units in each case being prd-beteed on Mr. Dolar’employment start date. The performance shats will vest at th
end of the respective performance periods, suliiedhe satisfaction of the performance criteriaaklthed by the Human Resour
Committee of the Board at the beginning of the eetipe three year performance period.

Severance Terms In the event of a Mr. Dolas’employment with the Company terminates for amgoa, he will be entitled to his unp
and accrued payments and benefits. However, ifDdfan’s employment is terminated by the Company for calosewill not be entitled
the earned and unpaid amounts of any prior fiseat $TIP bonus.

In the event of a termination of Mr. Dolan’s empimgnt by the Company due to his death or disabiitty,Dolan will be entitled to (i) a pro-
rated STIP bonus for the year of his terminatiamject to actual achievement of the performancdsgad) vesting of a praata portion ¢
his restricted stock unit inducement award schetitdevest on the next vesting date following sustmination, (iii) prorata vesting of eas
of his then outstanding and non-vested long-terfopmance award (including an equity-based or aequity-based longerm performanc
award), subject to actual achievement of the perémce goals, and (iv) pro rata vesting of eachiofhen-outstanding and noested stoc
option, restricted stock, restricted stock unit,otiier equity-based compensation award (other #merquity-based lontgrm performanc
award and the restricted stock unit inducement dwar

In accordance with the Agreement, the Company dgdo enter into a Severance Agreement and a Chiargentrol Agreement with M
Dolan.

The Severance Agreement will provide that if Mr.l@Bs employment is terminated prior to a change introbeither involuntarily by th
Company and not due to cause or by Mr. Dolan fadgeason, Mr. Dolan will receive (i) one and dradf times the sum of his base sa
and current annual STIP target bonus, (ii) anata- STIP bonus award for the year of his termimatsubject to actual achievemen
performance goals, (iii) proata vesting of any then outstanding long termgrerince awards, subject to actual achievementrédrpeance
goals and provided Mr. Dolan's termination of emypient precedes the end of the performance perio@dsythan one year, (iv) up to
months of health and dental coverage for himselftain covered dependents, (v) continued use ofrapgaayowned or leased vehicle for
to one year following termination, and (vi) thesees of a Companprovided executive outplacement firm for up to gmr following
termination. In addition, any then outstandingsted stock options will remain exercisable for aqukof three months following terminati
of employment (but not beyond their original expoa date).

The Change in Control Agreement will provide formqmensation due to termination of employment follogva change in control. Achang:
in control” will be generally defined to includeetfacquisition of 30% or more of the Compamnybting power, specified changes in a maj
of the board of directors, and the sale or liguatabf the Company. If Mr. Dolar’employment is terminated within the term of tHeaf«
of Control Agreement either involuntarily by the 8pany and not due to cause or by Mr. Dolan for gaa$on, Mr. Dolan will receive
two times the sum of his base salary and currenu@nSTIP target bonus, (ii) a prata STIP bonus award for the year of his termame
subject to actual achievement of performance gdailspro-rata vesting of any then outstanding long termqrarfince share unit awar
subject to actual achievement of performance gdisfull vesting of all outstanding and unvesteguity compensation awards (other 1
long term performance share unit awards), (v) uai2amonths of health and dental coverage for hifressdl his covered dependents,
continued use of a Company-owned or leased vefoclap to one year following termination, and (Miile services of a Compamyevidec
executive outplacement firm for up to one yeardwihg termination. In addition, any then outstamydivested stock options will rem
exercisable for a period of three months followiegnmination of employment (but not beyond theigoral expiration date).
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In addition, the Severance Agreement and Changeointrol Agreement will provide non-competition anon-solicitation covenants duril
employment and for one year after any terminati®averance payments under the Severance AgreemdnClaange in Employme
Agreement will be conditioned upon Mr. Dolartimely execution of a waiver and release of ctaamgainst the Company and its affilia
officers and directors. The Severance AgreemedtGmange in Control Agreement will continue in effen a year to year basis unl
cancelled or modified by the parties.

The preceding summary of the Severance Agreemeh€Change in Control Agreement does not purportetadmplete and is qualified in
entirety by reference to the full text of the FoohSeverance Agreement and Form of Change in CloAgoeement which are filed
Exhibits 10.34 and 10.35, respectively, to thisr€atr Report on Form 8-K and are incorporated bgraezfce herein.

Other Benefits Mr. Dolan will be eligible to participate in thHeenefit programs generally available to executffecers of the Compan
including, without limitation, participation in th€ompany’s norgualified deferred compensation plan. He will biteed to 4 weeks ¢
vacation per year. He will also be eligible for executive class Company vehicle for business ardopal use in accordance with
Company’s automobile policy.

The foregoing description of the Agreement is dietiin its entirety by reference to the full texftthe Agreement, which is filed as Exh
10.32 to this Current Report on FornK8nd is incorporated by reference herein. The gamg also intends to enter into its standard
indemnification agreement with Mr. Dolan, whichfied as Exhibit 10.16 to the Company’s Current &&mpn Form 8K filed on July 29
2009 and is incorporated by reference herein.

Item 8.01  Other Events.
On October 12, 2012, the Company issued a presaselannouncing the appointment of Scott J. DaladheaPresident and Chief Execu
Officer as well as a director of the Company, asvimusly described above. A copy of this pressasdes furnished as Exhibit 99.1 to

Current Report on Form 8-K and is incorporateddfgnence herein.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit

Number Description

10.32 Employment Offer Letter dated October 10, 2012ween A.M. Castle & Co. and Mr. Scott Dol:
10.33 Form of Restricted Stock Unit Award Agreement betwé.M. Castle & Co. and Mr. Scott Dole
10.34 Form of Severance Agreement between A.M. Castleo&aBd Mr. Scott Dolar

10.35 Form of Change of Control Agreement between A.Mst{éa& Co. and Mr. Scott Dola

90.1 A. M. Castle & Co. Press Release, dated Octobe?(22.

Cautionary Statement on Risks Associated with Forwa Looking Statements

Information provided and statements containedigréport that are not purely historical are forvbroking statements within the meaning
Section 27A of the Securities Act of 1933, as amen(Securities Act”) Section 21E of the Securities Exchange Act of 1@&4amende
(“Exchange Act”), and the Private Securities Litiga Reform Act of 1995. Such forwatdeking statements only speak as of the date &
report and the Company assumes no obligation tateptthe information included in this report. Sucmfardiooking statements inclu
information concerning our possible or assumedréutesults of operations, including description®of business strategy. These staten
often include words such as “believe,” “expect, htigipate,” “intend,” “predict,” “plan,”or similar expressions. These statements ar
guarantees of performance or results, and theyhieuvisks, uncertainties, and assumptions. Althoug believe that these forwalabking
statements are based on reasonable assumptiorsatkemany factors that could affect our actusdricial results or results of operations
could cause actual results to differ materiallynirthose in the forwartboking statements, including those risk factomnitfied in Item 1/
“Risk Factors” of our Annual Report on Form 10-K tbe fiscal year ended December 31, 2011. Alriwritten and oral forwartboking
statements by us or persons acting on our behal&x@ressly qualified in their entirety by the damn@ry statements contained or referre
above. Except for our ongoing obligations to disel material information as required by the fedeeaurities laws, we do not have

obligations or intention to release publicly anyisens to any forwardeoking statements to reflect events or circumstario the future or

reflect the occurrence of unanticipated events.




SIGNATURES
Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdéport to be signed on its behalf by the
undersigned hereunto duly authorized.
A. M. CASTLE & CO.

October 12, 2012 By:/s/ Robert J. Perr
Robert J. Pern
Vice President, General Counsel & Secre
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EXHIBIT 10.32

October 10, 2012

Scott Dolan

Re: Offer of Employment
Dear Scott:

On behalf of A. M. Castle & Co. (“A.M. Castle” on¢ “Company”),l am pleased to offer you the position of Presidamd Chief Executi\
Officer of the Company, working at the Companygorporate headquarters in Oak Brook, lllinoisulyappointment and the compense
package outlined herein are subject to approvahbyCompany’s Board of Directors (the “BoardBor purposes of this letter, your first
of work at the Company will be considered your “Hoyment Start Date.”

The terms of this offer are described below:

Duties and Responsibilities You will have the responsibilities, duties and authoritar@scommensurate with the position of presiden
chief executive officer of an entity comparabletite Company in the United States including, butlioited to, the powers and duties
forth in the Bylaws of the Company for such offidtau will report solely and directly to (i) the Bahor (ii) a director or group of directc
designated by the Board. The Board may assign athes and rights to you from time to time andllshave the right to modify you
responsibilities from time to time as the Board nisem reasonably necessary or appropriate, providad such duties, rights ¢
responsibilities are consistent with your titledsiion.

Manner of Employment : During your employment with the Company, you waithfully, diligently and competently perform yx
responsibilities and duties as President and Ghietutive Officer and, consistent with the otheigions of this offer letter, you will dewvc
your exclusive and full efforts and time to the Qany. This foregoing shall not be construed asemtrg you from engaging in appropri
civic or charitable activities, which are not innflict with the Companys civic or community activities or adverse to tladiges or interes
of the Company or, after the second anniversaryoof Employment Start Date and with prior approvam the Board, from serving a
member of the board of directors of one or morepiafit entities, which do not compete with the Canp, as long as such activities do
unduly interfere or conflict with your responsitiéis to the Company.

Base Salary: Your starting annual base salary will be $650,086s applicable taxes, deductions and withhoklifi¢pe Base Salary will
paid in accordance with the Company’s normal bifdepayroll practices and is subject to annual eawi

Executive Incentive Plans You will be eligible to participate in the Compasyshort Term Incentive Plan (“STIP)jth a target incentiv
opportunity of 100% of your annual base salary, anthaximum incentive opportunity of 200% of youmaal base salary. Incent
compensation under the STIP for the current yelirbeiprorated based upon your Employment StareDiaor fiscal year 2012 you will
guaranteed a payout under the STIP at the targel lgrorated based upon your Employment Start Date

In addition, you will be eligible to participate the Company’s Long Term Compensation Plan (“LTCRhich is currently a three ye
overlapping equity incentive plan. The terms aathponents of the LTCP are established each ye#inebiiuman Resources Committe:
the Board. You will first become fully eligible tparticipate in the LTCP for the 202815 performance cycle, with a target incer
opportunity of 200% of your annual base salaryr &ach of the 2010-2012, 2011-2013 and 2RPQ24 performance cycles, you will
eligible to participate only in the performance rghanit component of the LTCP (and not the tibaesed restricted stock unit component).
number of performance share units to be granteth®2010-2012, 2011-2013 and 2@®t4 performance cycles shall be calculated bas
a target incentive opportunity of 200% of your aalnbase salary multiplied by the 60 trading dagditg average price of the Compaay’
common stock as of the Employment Start Date, pligtl by 66.67% in the case of the 2011-2013 ant?2014 performance cycles ¢
33.33% in the case of the 202042 performance cycle (representing the propomibthe LTCP grant value allocated to performasicart
units), with the number of performance share umitgach case being prorated based on your Emplay®kamt Date, and otherwise
accordance with the terms and conditions of thdiegdgle LTCP award agreements.
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Target incentives do not constitute a promise ofmpant. Except as otherwise provided above witheespo the 2012 STIP, your act
payout will depend on achievement of individual /andCompany performance objectives, establishediahnby the Board, and will |
governed by the terms and conditions of the apiplécplan documents. Eligibility for participatiégm the incentive plans is subject to ani
review. All incentive payouts are subject to apglile taxes, deductions and withholdings.

Cash Award : You will receive a one time cash signing bonughe amount of $60,000 (“Signing Bonuslgss applicable taxes. T
signing bonus, less applicable taxes, will be paigou within 15 days after your Employment Staat® By accepting this bonus and sig!
this offer letter you agree that if your employmeuith the Company is terminated by the Company‘@ause”or terminated by you oth
than for “Good Reason’aé such terms, for all purposes of this of thiseOffetter, are defined in the Severance Agreemaithlin eigh
months of your Employment Start Date, you will kguired to reimburse the Company for a portionafrySigning Bonus you received. ~
amount of the Signing Bonus you will be requiredréomburse the Company will be determined by mbyliig the portion of the Signir
Bonus you received by a fraction the numerator bictvis the number of whole calendar months thataia between the date of termina
of employment and the eighth month anniversaryoofrfEmployment Start Date, and the denominatorto€kvis eight.

Sign-On Restricted Stock Unit Award : Effective on your Employment Start Date (for thepgmses of this paragraph, your Employn
Start Date is referred to as the “Grant Date”), @rmenpany will grant you an award of Restricted 8tooits (“RSUs”)with a target valuatic
of $1,000,000 (“Sign-On RSU Award”)The number of RSUs granted shall be calculated dbasethe closing price per share of
Companys common stock on the Grant Date. The RSUs wit weer a four year period: 25% of the RSUs walstvon the first anniverse
of the Grant Date; 25% of the RSUs will vest onskeond anniversary of the Grant Date; 25% of t8&/Rwill vest on the third annivers:
of the Grant Date; and 25% of the RSUs will vestttom fourth anniversary of the Grant Date, proviged are actively employed with 1
Company on each respective vesting date with nakreservice.

This award of RSUs will be a stand-alone grant aigled by a majority of the Compayindependent directors and will be in the f
attached hereto as Exhibit A. At the time of vagtihe Company will issue to you in cancellatiorthef RSUs, a number of shares of com
stock of the Company equal to the number of veRi®8Us, subject to applicable taxes, deductions dtithaldings.

Board Membership : You will be appointed to serve as a member of Board within a reasonable period of time followiggui
Employment Start Date. At each annual meetinchefGompanys stockholders during your employment as PresidadtChief Executiv
Officer of the Company, the Company will nominatmiyto serve as a member of the Board. Your seagca member of the Board will
subject to approval by the shareholders of the GoypIf elected to the Board of the Company, yoill have all the duties ai
responsibilities as are commensurate with the ijpositf director. However, you will receive no afiloihal compensation for serving a
director of the Company. Upon termination of yemployment as President and Chief Executive Offafethe Company for any reas
unless otherwise determined by the Board, you lvélideemed to have resigned from the Board (andaasds of subsidiaries) voluntar
without any further required action by you.

Benefits: You and your eligible dependents may participat¢thim Companys health insurance benefits (medical, dental asibnj), life
insurance, short term and long term disability, #ledible spending account in accordance with #wns of each plan. You will also
eligible to participate in the Company’s 401(k) mlavhich provides an employer match up to 6% of leyge contributions, and a non-
qualified deferred compensation plan which wilballyou to continue contributing and receiving timepéoyer match beyond the IRS lin
for qualified plans. Other benefits include vagatiand a range of other additional programs aiailto you. Please refer to our benefit |
documents for eligibility and terms of coveragef. c@urse, A.M. Castle reserves the right to amentkioninate its benefits at any time.
exception to the vacation policy for new hires weiititle you to four (4) weeks of paid vacation tegear beginning in 2012 on a prore
basis.

EX-2-




Indemnification : As an executive officer of the Company, you vii#t entitled to enter into the Compasiystandard indemnificatis
agreement which is offered to all of its officefBhis indemnification agreement is effective upagned acceptance by the execu
officer. You will also be entitled to Compamyevided excess personal liability insurance cogera the amount provided to all of
officers.

Company Automobile: This position is eligible for an “executive claggimpany vehicle for your business and personalruaecordanc
with the Companys automobile policy. There is a minimum of $20 pay period administrative fee paid as an emplg@geoll deductio
for this benefit. Additionally, this benefit indes a fuel card. Both the car and the fuel caedaatable benefits for any personal usage.

Termination Arrangements : As an executive officer of the Company, you will &égible for severance benefits in the event aihiaatior
of employment without Cause or following a changeantrol of the Company. The Company will entdoiseparate agreements with
consisting of a Severance Agreement, attached BbiEB (the “Severance Agreementgnd a Change in Control Agreement, attache
Exhibit C (the “Change in Control Agreement”), daess termination situations not precipitated dyryconduct.

The Severance Agreement provides severance betwefitsu in exchange for your agreement to complyrwertain covenants. The bene
payable under the Severance Agreement are notablailf benefits are received under the Changeadnti©l Agreement. The Compe
provides benefits under the Change in Control Agied if an executive’ employment is involuntarily terminated other thfan cause
generally, within two years following a change iontrol of the Company. Refer to the Severance é&gent and the Change in Con
Agreement for the terms and conditions of thosarayements.

In addition to the severance benefits described@bio the event your employment is terminateddioy reason, you will be entitled to
following accrued and unpaid benefits: (i) yousdaalary through the date of termination, (ii)eptcin the event of a termination by
Company for Cause, any prior fiscal ysadwarded but yet unpaid annual incentive compeEmsatvard earned by you, (iii) accrued
unused vacation pay through the date of terminafighunreimbursed business expenses incurred¢dordance with the Comparsypolicy
and (v) other vested benefits and benefits contiomé&onversion rights, if any, in accordance wibplicable plans, programs :
arrangements of the Company (other than Compargraeee plans).

Death or Disability . In the event of your death df you are unable to render services of substdptide kind and nature, and
substantially the extent, required to be renderegtdu hereunder due to illness, injury, physicahwntal incapacity or other disability,
sixty (60) consecutive days or shorter periods egating at least one hundred eighty (180) daysinvahy twelve (12) month period, or
longer, the elimination period under the Comparigisg-term disability plan applicable to you (“Disktly”) and your employment
terminated by Company, then you will be entitledhefollowing benefits (except that in the case of Ditity, you will only be entitled t
such benefitsf you execute and timely deliver to the Companyadid release as provided in accordance with secfiof the Severan
Agreement and the revocation period for such reléas expired without revocation) :

(i) annual STIP award for the year in which youatteor Disability occurs, preated for the number of days during such yearyba
were employed prior to the date of terminationmpoyment; provided, however, that such paymenl Sliekamade only if and to tl
extent the applicable performance measure(s) fon &TIP award have actually been met (with you dpeieemed to have achie
one hundred percent of any applicable individuaiggenance measures

(ii) pro rata vesting (based on the number of mewathyour employment during the vesting period)haf Sign-On RSU Award, to the
extent such shares have not otherwise vested ordaace with their term:

(i) with respect to each outstanding and nonvestedtemy performance award (including an equity-based non-equity-based long-
term performance award) granted to you by the Cowypa payment equal to the amount you would hageived under each st
award had you continued in the employ of the Comlarough the last day of the applicable perforneaperiod, praated for th
number of days during such performance period ybat were employed prior to the date of terminattdremployment; provide
however, that such payment shall be made only df anthe extent the applicable performance measufef such performan
period have actually been nwith respect to any granted but not awarded LTQfopmance share units; ai

(iv)pro rata vesting (based on the number of monthgoaf employment during the vesting period) of ediohn-outstanding ar

nonvested stock option, restricted stock, restlist®ck unit, or other equity-based compensatioardWother than an equityase!
long-term performance award and the -On RSU Award) granted to you by the Compe
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Executive Stock Ownership Guidelines Under the Compang’ executive stock ownership guidelines, as amefficed time to time
officers of the Company are required to hold a Bgetamount of Company stock before divesting 0§ &quity awards. As President i
Chief Executive Officer you will be required to ddiive times your annual base salary in Companymomstock, which must be achie’
within five years of your Employment Start Date.

Non-Disparagement. You agree that, while you are employed by the @amy, and after your termination of employment witia
Company, you will not make any false, defamatorylisparaging statements about the Company, itsasdf, or the officers or directors
the Company or its affiliates that are reasonakbly to cause material damage to the Companyfiii§ates, or the officers or directors of-
Company or its affiliates. While you are employegl the Company, and after your termination of emplent with the Company, t
Company agrees, on behalf of itself and its aféa that neither the officers nor the directorshef Company or its affiliates in their extel
communications or in their internal, companide employee communications shall make any falefamatory or disparaging statem
about you that are reasonably likely to cause neztdamage to you. The foregoing shall not preclyde or the Company from maki
truthful statements that are required by applicédole regulation or legal process.

Code Section 409A. To the extent applicable, it is intended thattipas of this offer letter either comply with or xempt from th
provisions of Section 409A of the Code (as defimethe Severance Agreement). Any provision of tifer letter that would cause this of
letter to fail to comply with or be exempt from Go&ection 409A shall have no force and effect wudh provision is either amendec
comply with or be exempt from Code Section 409Aitlamendment may be retroactive to the extent euinby Code Section 409A &
you hereby agree not to withhold consent unreadpnatany amendment requested by the Company @pthpose of either complying w
or being exempt from Code Section 409A).

Employment At-Will : Please understand that this letter does not cotestit contract of employment for any specific petiad time, but wil
create an employment wiil relationship that may be terminated at anydiby you or A.M. Castle, with or without cause avith or withou
advance notice. The atil nature of the employment relationship may hetmodified or amended except by written agreersigmied by yo
and the Chairman of the Board.

Entire Agreement : This offer letter and the Exhibits and agreemewtsstitute the entire agreement between you andCtrepany witl
respect to the subject matter hereof and superaegeand all prior or contemporaneous oral or writtepresentations, understandii
agreements or communications between you and thg&ay concerning those subject matters.

Background Check : Please understand that this offer is contingennugpe successful completion of your background khemnd pre-
employment drug testing. You represent that atiimiation provided to the Company or its agents wethard to your background is true
correct.

Accepting this Offer : This offer is contingent on you starting employmanthe Company on or before October 15, 2012 data mutuall
agreed upon between you and the Company. Thiswffieexpire on October 11, 2012, if not acceptedor prior to that date. To accept
offer, please sign this letter in the space pravidelow and scan and email the following signedudoents to Anne Scharm
AScharm@amcastle.com.

| look forward to your contributions to the succe$sA. M. Castle. Feel free to contact me or Anmd&@m at 847-342514 if you have ar
guestions.

Sincerely,

/s/ Brian P. Anderson
Brian P. Anderson
Chairman of the Board
A. M. Castle & Co.

| accept this offer of employment as outlined above

/sl Scott Dolan 10/11/201z  10/15/2012

Scott Dolar Date Planned Employment Start D¢
(contingent upon completion of a satisfactory backgd and drug checl
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EXHIBIT A

A.M. CASTLE & CO.

CEO RESTRICTED STOCK UNIT AWARD AGREEMENT

GRANTEE: Scott Dolan

NUMBER OF RESTRICTED STOCK UNITS:

GRANT DATE:

This is an award agreement (the "Award Agreemdmtjveen A.M. Castle & Co., a Maryland corporatitie("Corporation"), ar
the individual named above (the "Grantee"). Subieehe conditions set forth herein, the Corparatiereby grants to the Grantee, as o
Grant Date specified above, the abatated number of Restricted Stock Units, as an eynmnt inducement award pursuan
Section 303A.08 of the New York Stock Exchangedds€ompany Manual.

1. Vesting. Subject to Sections 2, 3 and 4, the Corporatiail sleliver to the Grantee one share of CommogliStor each whol
Restricted Stock Unit that vests in accordance withterms of this Award Agreement. Subject to tirens and conditions of this Awe
Agreement, the Restricted Share Units shall vealbsvs:

NUMBER OF SHARES: [25% of awat VESTED ON OR AFTER: [one yea
NUMBER OF SHARES: [25% of awat VESTED ON OR AFTER: [two year:
NUMBER OF SHARES: [25% of awat VESTED ON OR AFTER: [three year
NUMBER OF SHARES: [25% of awat VESTED ON OR AFTER: [four year:

2. Delivery of Shares. The number of shares of Common Stock that thent8eaearns under Section 1 will be delivered tc
Grantee as soon as administratively practicabkr #ife respective vesting date; provided, howebat, in lieu of shares of Common Stc
the payment may be made in cash or other equitgcbpsoperty or any combination thereof, as the Cateenmay determine in its s
discretion. No fractional shares will be delivepdsuant to this Award and fractional shares dtellounded down.

3. Employment Termination . If the Grantees employment with the Corporation terminates pigothe Final Vesting Date for a
reason, Grantee shall forfeit all outstanding Retsil Stock Units remaining subject to this Awardtbe date of such termination, excef
the extent otherwise expressly provided in the Betol0, 2012 offer letter or a changeewntrol or severance agreement betweel
Corporation and the Grantee.

4. Transferability . The Restricted Stock Units shall not be sold, géet] assigned, hypothecated, transferred or didpafsi@a any
manner, whether by the operation of law or otheewifny attempted transfer of the Restricted Stdoks prohibited by this Section 4 st
be null and void.

5. Adjustments . In the event of any change in the outstandiragess of Common Stock of the Corporation by readamny stoc
dividend, split, spinoff, recapitalization, mergennsolidation, combination, exchange of sharestber similar change, the terms and
number of shares of Restricted Stock Units shakdpgitably adjusted by the Committee. Adjustmemtder this Section 5 shall be made
the Committee, whose determination as to what &djsts shall be made, and the extent thereof, bhdlhal, binding and conclusive.
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6. Withholding. The Grantee is responsible for all applicable feljstate and local income and employment taxeduding taxe
of any foreign jurisdiction) which the Corporaticmrequired to withhold at any time with respecthe Restricted Stock Units to satisfy
minimum statutory withholding requirements. Suaympent shall be made in full at the Granseefection, in cash or check, by withholc
from the Grantea next normal payroll check, or by the tender aireh of Common Stock payable under this Award. reshaf Commo
Stock tendered as payment of required withholdihglisbe valued at the closing price per share ofn@on Stock on the date st
withholding obligation arises or, if the Common &as not traded on that date, on the next pregedate on which the Common Stock !
so traded.

7. Miscellaneous

€)) Disclaimer of Rights. Nothing contained herein shall constitute angailon for continued employment or interfere in
way with the right of the Corporation or any suliesiyg thereof to terminate the employment or seretthe Grantee at any time.

(b) Rights Unsecured. The Grantee shall have only the Corporasonhfunded, unsecured promise to pay pursuante
terms of this Award. The Grantseerights shall be that of an unsecured generaitoreaf the Corporation and the Grantee shall reotehan
security interest in any assets of the Corporation.

(c) No Adjustment for Dividends. The number of Restricted Stock Units shall netaoljusted for the payment of any ¢
dividend on shares of common stock of the Corpaondbefore the issuance of a stock certificate epriéing the earned Award.

(d) Offset. The Corporation may deduct from amounts otherweseple under this Award all amounts owed by then@e t(
the Corporation and its affiliates to the maximuxteat permitted by applicable law.

(e) Rights as ShareholderSubject to Section 7(c) of this Agreement, thar@e shall have the same rights as a sharehd
the Corporation in respect to the Restricted Stdoks, except that the Restricted Stock Units shatl include the right to vote until a
unless the Restricted Stock Units have vested ameiship of shares of Common Stock representethdyRestricted Stock Units have b
transferred to (or on behalf of) the Grantee.

) AmendmentThis Award Agreement may be amended only by a mgigxecuted by the Corporation and the Grante:
specifically states that it is amending this Awagreement. Notwithstanding the foregoing, this AdvAgreement may be amended solel
the Committee by a writing which specifically stwtidat it is amending this Award Agreement, so lasga copy of such amendmer
delivered to the Grantee, and provided that no susndment adversely affecting the rights of than@e hereunder may be made wit
the Grantees written consent. Without limiting the foregoirtge Committee reserves the right to change, bytewrihotice to the Grantee,
provisions of the Restricted Stock Units or this akads Agreement in any way it may deem necessarglasable to carry out the purpose
the grant as a result of any change in applicaies lor regulations or any future law, regulatiating or judicial decisions, provided that :
such change shall be applicable only to the RésttriStock Units which are than subject to restiitias provided herein.

(9) Severability. If any term, provision, covenant or restrictioontained herein is held by a court or a federaulagry
agency of competent jurisdiction to be invalid, dr@r unenforceable, the remainder of the termsyipians, covenants and restricti
contained herein shall remain in full force anceeff and shall in no way be affected, impairechwalidated.

(h) Controlling Law. The Award shall be construed, interpreted andieghin accordance with the law of the State ahdls,
without giving effect to the choice of law proviemthereof. The Grantee agrees to irrevocably guomyg dispute arising out of or relating
this Award to the exclusive concurrent jurisdictimithe state and federal courts located in llénoihe Grantee also irrevocably waive, tc
fullest extent permitted by applicable law, anyeabion the Grantee may now or hereafter have tdayieg of venue of any such disp
brought in such court or any defense of inconvenierum for the maintenance of such dispute, ardGantee agree to accept servic
legal process from the courts of lllinois.

0] Code Section 409A ComplianceTo the extent applicable, it is intended thas tAivard not be subject to or otherw
comply with the provisions of Code Section 409A,tkat the income inclusion provisions of Code Sec#09A(a)(1) do not apply. Tt
Award shall be interpreted and administered in amaa consistent with this intent, and any provisioat would cause the Award to fail
satisfy Code Section 409A shall have no force dfffiecie until amended to comply with Code Section A0@vhich amendment may
retroactive to the extent permitted by Code Secti@®A and may be made by the Corporation withoetGhantee’s consent). .
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8. Definitions . As used herein, the following terms shall be misdi as set forth below:

€) “Award” means the Restricted Stock Unit Award to the Gt set forth herein, and as may be amended aislgn
herein.

(b) “Board” means the Corporation’s Board of Directors.

(d) “Code” means the Internal Revenue Code of 1986, as amended

(e) “Committe¢ means the Human Resources Committee of the Board.

() “Common Stock means the Corporation’s $.01 par value common stock

(9) “Final Vesting Date means the fourth anniversary of the Grant Date.

(h) “Grant Date” means the date this Award is made to the Gransesetaforth on the first page of this Award Agreaime

0] “Restricted Stock Unit means a bookkeeping entry that records the equivafeone share of Common Stock.

The Corporation and the Grantee hereby agree ttethes and conditions of this Award Agreement aadehexecuted it as of the Date
Grant set forth above.

A. M. CASTLE & CO.

By: Robert J. Perna
Its: Vice President, General Counsel & Secretary

Grantee:

Scott Dolan
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EXHIBIT B

SEVERANCE AGREEMENT
A.M. CASTLE & CO.

THIS AGREEMENT (“Agreement”), made and entered into this ___ dayDotober, 2012 (the “Effective Date’py and between A.M
Castle & Co., a Maryland corporation (the “Compgnghd Scott Dolan (the “Executive”);

WITNESSETH THAT :

WHEREAS, the Company and the Executive entered into a cexfier letter dated October 10, 2012 regarding chkee’s
employment with the Company (the “Offer Letter”);

WHEREAS, the Company wishes to assure itself of the cortymafithe Executives service and has determined that it is approj
that the Executive receive certain payments iretrent, prior to a Change in Control, of an involugttermination of employment (other tl
for Cause) or a termination of employment for G&mhson;

WHEREAS, the Company and the Executive accordingly desirenter into this Agreement on the terms and caonitiset fort
below; and

WHEREAS, the Company promises to provide, and the Execudinowledges that the Executive has had, will hanel will
develop on behalf of the Company substantial casitadth longstanding, near permanent customers of the Compaalyding withou
limitation program accounts, that require the prtéms against unfair competition set forth in tAgreement;

NOW, THEREFORE, in consideration of the premises and mutual covenset forth hereinT IS HEREBY AGREED, by anc
between the parties as follows:

1. Relationship to Other Agreementsxcept as otherwise provided in any other agre¢rbetween the Company and
Executive which specifically identifies this Agreent or the Offer Letter and specifically providésittit supersedes this Agreement ot
Offer Letter, this Agreement and the Offer Lettegdther shall supersede any and all other agrdsnbetween the Executive and
Company regarding the payment of benefits uporrraitation of the Executive’ employment with the Company. In the event of iaflazi
between this Agreement and the Offer Letter, thmseof this Agreement shall control. If the Exeeatis entitled to severance pay or o
benefits pursuant to the terms of this Agreemdrat,Executive shall not be eligible to receive aayesance pay or other benefits pursua
the terms of any other severance agreement orgemagnt of the Company (or any affiliate of the Camy, including any arrangement
the Company (or any affiliate of the Company) pdiviy benefits upon involuntary termination of enyptent.
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2. Adreement TermThe “Term” of this Agreement shall begin on the Effective Datel shall continue from year to ye

subject to amendment or cancelation by the paptiesuant to paragraph 16 of this Agreement thrabghsecond anniversary of the Effec
Date (the “Expiration Date")provided, however, the Expiration Date shall beomaétically extended annually for successive one gedods
effective on the first anniversary of the Effectiate and on each subsequent anniversary of tleetis#é Date, without further action on
part of any party, unless, not later than 30 daiar po the effective date of any such extensiaties party shall have given written notice
the other party that it does not wish to extendTaam.

3. Certain DefinitionsIn addition to terms otherwise defined hereirg tbllowing capitalized terms used in this Agreet

shall have the meanings specified below:

€) CauseThe term “Cause” shall mean:

(i)

(ii)

(iii)

(iv)

v)

Conviction of, or entry of a plea of guiltyr “nolo contendereto, a felony (as defined by the laws of the Ur
States of America or by the laws of the State @epfurisdiction in which the Executive was so ceted o
entered such plea) by the Executi

Engagement by the Executive in egregious misconmhwalving serious moral turpitude to the exterdatthin the
reasonable judgment of the Company, the Execwtigegdibility and reputation no longer conform he tstandai
of the Compan’s executives

Willful misconduct by the Executive that, in theasenable judgment of the Company, results in a dstrateabl
and material injury to the Company or its affilistenonetarily or otherwis:

Willful and continued failure (other thamy such failure resulting from the Executwéicapacity due to mental
physical illness) by the Executive to perform hisigned duties, provided that such assigned datesonsistel
with the job duties of the Executive and that thedutive does not cure such failure within 30 dafgsr notice c
such failure from the Company;

Material breach of this Agreement by the Executprayvided that the Executive does not cure suchdbravithir
30 days after notice of such breach from the Comyg

For purposes of determining whether “Cause” exists,act, or failure to act, on the Executiwgart will be deems
“willful” unless done, or omitted to be done, in the readenfatbgment of the Company, by the Executive naggand faitt
and without reasonable belief that the Execusivatt, or failure to act, was in the best intefsthe Company or i
affiliates.
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(b)

Change in Contrc. The tern*Change in Contr” shall mean any of the following that occur after Hffective Date

(i)

(ii)

(i)
(iv)

v)

Any “person” or “group” &s such terms are used in Sections 13(d) and bA(de Securities Exchange Act
1934, as amended, including the regulations andradpplicable authorities thereunder (the “ExchaAg¥’))
(“Person”), is or becomes the “beneficial owner$ @efined in Rule 13d-3 under the Exchange AdBe(ieficia
Owner”), directly or indirectly, of securities of the Compafmot including in the securities beneficially osehby
such Person any securities acquired directly frben @ompany or its affiliates) representing twenwe fpercer
(25%) or more of the combined voting power of ttenpany’s thersutstanding voting securities entitled to \
generally in the election of directors (“Outstargli@ompany Voting Securities”provided, however, that a
acquisition by a Person who on the Effective Dat¢he Beneficial Owner of twenfijve (25%) or more of tF
Outstanding Company Voting Securities shall notstitute a Change in Contre

Any change in the composition of the BoafiDirectors of the Company (the “Board”) overveotyear perio
which results in a majority of the then presenéediors of the Company not constituting a majonitg tyears late
provided that in making such determination, directwho are elected by or upon the recommendaticheothel
current majority of the Board shall be exclud

Approval by the shareholders of the Company ofraglete dissolution or liquidation of the Compa

Any sale or disposition to a Person of the assetiseoCompany equal to more than fifty percent (5@¥the tots
gross fair market value of all of the assets of @@mmpany before such sale or disposition; provittet, fo
purposes of this subparagraph (b)(iv), the “grass market value’shall be determined without regard to
liabilities associated with the assets of the Camgpa the assets so sold or dispos

There is consummated a merger or consolidationhef @ompany or any direct or indirect subsidiarytlud
Company with any other corporation or entity, othlgan (A) a merger or consolidation immediatelyldaling
which the individuals who comprise the Board of tBempany immediately prior thereto constitute atste:
majority of the board of directors of the Compathe entity surviving such merger or consolidation, if the
Company or the entity surviving such merger or otidation is then a subsidiary, the ultimate patéeteof, (B)
merger or consolidation effected to implement apéalization of the Company (or similar transaajion which nc
Person is or becomes a Beneficial Owner, direatlindirectly, of securities of the Company (notlirding in the
securities beneficially owned by such Person amyriées acquired directly from the Company or afiliates;
representing 25% or more of the combined voting groaf the Companyg' then outstanding securities, or (C
merger or consolidation of any direct or indireabsidiary of the Company (y) for whom the Executigeno
performing services at the time of such merger arsolidation or (z) that is not a majority shareleol of the
corporation for whom the Executive is performingvsees at the time of such merger or consolidal
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(©)

(d)

Code. The term “Code’means the Internal Revenue Code of 1986, as ameadddany regulations and other applic
authorities promulgated thereund

Good Reaso. The term“Good Reasc” shall mean

(i)

(ii)

(iii)

(iv)

a reduction of 10% or more in the Executs/base salary (either upon one reduction or duxisgries of reductio
over a period of time), provided, that such redwuctneither comprises a part of an equal percentmyere
reduction for all of the Comparg/’executive officers as a group (determined av@fdate immediately before
date on which the Executive becomes subject tosaich reduction) nor results from a deferral of Bxecutives
base salary

a material diminution in the Executiwe’authority (including, but not limited to, the lged over which th
Executive retains authority), duties, or respotisigs within the Company

a material change in the geographic location atkithe Executive must perform services for the Camypmor:
than fifty (50) miles; o

any other action or inaction that constitutes aemalt breach by the Company of this Agreement er@lffer Lette
and its exhibits and related equity award agreem

For purposes of this Agreement, in order for a teation of employment by the Executive to be coesid to be on accot
of Good Reason, the following conditions must bet img the Executive: the Executive provides writteotice to th
Company of the existence of the condition(s) désctiin this subparagraph (d) potentially constiytcood Reason with
90 days of the initial existence of such condit®))nénd the Company fails to remedy the conditiwh&h the Executiv
outlines in his written notice within 30 days ofchunotice, and the Executive actually terminatepleyment with th
Company within six months of providing the notiesdribed in this subparagraph (d).
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(e) Termination Date The term “Termination Date” means the date ofictwithe Executives employment with the Compe
and its affiliates terminates for any reason, idiig voluntary resignation. If the Executive becaneenployed by an ent
into which the Company has merged, or by the pwehaf substantially all of the assets of the Campar by a success
to such entity or purchaser, a Termination Datdl sttd be treated as having occurred for purpogdhkis Agreement unt
such time as the Executive terminates employmettt thie successor and its affiliates (including,heitt limitation, thi
merged entity or purchaser). If the Executive ansferred to employment with an affiliate (incluglin successor to t
Company), such transfer shall not constitute a Treation Date for purposes of this Agreeme

4. Payments and BenefitSubject to the terms and conditions of this &gnent, if the Executive’employment is terminat
during the Term of this Agreement and before a @kain Control (A) by the Company for a reason ottien for Cause or (B) by t
Executive for Good Reason, the Executive shallrtiled to:

@) a lump sum severance payment equal to ndeoae-half (11/2) times the sum of (i) the Exeweis annual base salary
effect immediately prior to the Termination Dateddii) the Executive’s annual shadfm incentive compensation, base!
target bonus opportunity for the calendar year fiictv the Termination Date occu

(b) a lump sum payment in an amount equaleéatimual shorterm incentive compensation to which the Executieoelld hav
been entitled had he continued in the employ of Gmenpany through the last day of the calendar yeawhich the
Termination Date occurs, prated for the number of days during the calendar tteat the Executive was employed pric
the Termination Date; provided, however, that spayment shall be made only if and to the extent dpplicabl
performance measure(s) for such calendar yeardztually been me

(c) with respect to each outstanding and naedelong-term performance award (including an ggoésed or a non-equity-
based longerm performance award) granted to the ExecutivehbyCompany for which the Termination Date preceitie
end of the performance period by less than ongé€aj, a payment equal to the amount the Executieldvhave receive
under each such award had he continued in the gngblthe Company through the last day of the applie performanc
period, prorated for the number of days during such perforraaperiod that the Executive was employed priorhie
Termination Date; provided, however, that such paryhshall be made only if and to the extent thdiegiple performanc
measure(s) for such performance period have agtha#n met
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(d) with respect to each themistanding and vested stock option granted t&#ezutive by the Company, exercise such o]
at any time during the period beginning on the Tiration Date and ending on the earlier of the aagiexpiration date
each such option (without regard to any acceleratgiration date otherwise resulting from the Exeels termination ¢
employment) or the expiration of the th-month period following the Termination Da

(e) continued health benefit coverage for tkedative and the Executiveualified beneficiaries as provided in SectioBQB
of the Code (“COBRA”"). Such COBRA continuation coage shall be provided to the Executive and thectiiee’s
qualified beneficiaries only if and to the extemattthe Executive (or his qualified beneficiarias,applicable) make a tim
and proper election to be covered under COBRA amd#tentimely payments for the cost of such coveramgeyided
however, that such COBRA coverage shall be at toeganys expense for the period beginning on the day dlfte
Termination Date and ending on the earlier of{g first anniversary of the Termination Date oy ffiie date on which tl
Executive commences employment with another empls

) for the period beginning on the Termination Datd anding on the earlier of (i) the first anniveysaf the Termination Da
and (ii) the date on which the Executive commermeaployment with another employer, the Executivdl dfeapermitted th
use of a Compar-owned or leased automobile on the terms and conditset forth in the Compg’'s Automobile Policy

(9) for the period beginning on the Termination Datd anding on the earlier of (i) the first anniveysaf the Termination Da
and (ii) the date on which the Executive commerraployment with another employer, the Executivdldfempermitted t
use a Company-provided executive outplacementcas\firm, or comparable firm selected by Executatehe Companyg
cost.

For the avoidance of doubt, the Executive shallb®tentitled to any benefits under this Agreemétis termination ¢
employment occurs on account of his death, diggibdr voluntary resignation (other than for GoogRon).

5. Time of PaymentsProvided that the conditions of paragraph 7afney to waiver and release) have been sati
payments pursuant to subparagraphs 4(a) and 4&b)kshpaid no later than March 15th of the calendsr following the calendar year
which the Executive’s Termination Date occurs cswathearlier date as may apply in accordance with the following:
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@)

(b)

the payment pursuant to subparagraph 4(a) (rel&irsgverance pay) shall be paid within 10 dayeiohg the later of (i
the Executiv’s Termination Date or (ii) the date on which theditions of paragraph 7 are satisfied; i

the payment pursuant to subparagraph 4@bting to shorterm incentive compensation) shall be made witlonday:
following the later of (i) the date that the shtatm incentive compensation would have been paithef Executives
Termination Date had not occurred, or (ii) the datavhich the conditions of paragraph 7 are satis

Further provided that the conditions of paragraghelating to waiver and release) have been satisfinless either the Executive has me
valid election to defer receipt of all or any portiof a payment of an award described in subpapagtéc) in accordance with the terms
Company nonqualified deferred compensation platheraward agreement in respect of any such awanddas otherwise, any paym
pursuant to subparagraph 4(c) shall be paid no thtn the later of (i) the date that is 2-1/2 nhsntrom the end of the Executigefirst
taxable year in which the amount is no longer stthije a substantial risk of forfeiture, or (i) tdate that is 2/2 months from the end of
Company’s first taxable year in which the amountadonger subject to a substantial risk of forfest

Notwithstanding any other provision of this Agreemeéf the requirements of paragraph 7 are nosfatl, the Executive shall not be enti
to any payments or benefits under this Agreemehiefathan the payments or benefits provided in atdggraph 4(e) or 4(f) on or before
date by which the Executive is required to satieB/ requirements of paragraph 7).

6.
(@)

Code Section 409A CompliancBlotwithstanding any provision of this Agreemémthe contrary:

If and to the extent any payment or benefits unldisr Agreement are otherwise subject to the reqeérgs of Code Secti
409A, the intent of the parties is that such paynaenl benefits shall comply with Code Section 4@84l, accordingly, !
the maximum extent permitted, this Agreement dbalinterpreted, and such payment and benefits saglhid or provide
under such other conditions determined by the Comphat cause such payment and benefits, to beomplianct
therewith. To the extent that any provision helisahodified in order to comply with Code SectiorDA) such modificatio
shall be made in good faith and shall, to the maxmextent reasonably possible, maintain the origimant and econom
benefit to the parties hereto of the applicablesigion without violating the provisions of Code 8en 409A. The Compat
makes no representation that any or all of the pagmor benefits provided under this Agreement béllexempt from «
comply with Code Section 409A and makes no undemipko preclude Code Section 409A from applyingatty sucl
payments or benefits. In no event whatsoever shalCompany be liable for any additional tax, iestror penalty that m
be imposed on the Executive by Code Section 409aarages for failing to comply with Code Sectio®AQ
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(b)

(©)

(d)

(e)

(f)

A termination of employment shall not be deemech&ve occurred for purposes of any provision of #hggeemer
providing for the payment of any amounts or besefipon or following the Executive'Termination Date unless si
termination is also a “separation from serviggthin the meaning of Code Section 409A and, forppges of any su
provision of this Agreement, references to a “temtion,” “termination of employment” or like ternsball mean Separatio
from service”

Each payment payable to the Executive utidsrAgreement on or after the Executv&ermination Date shall be treate:
a separate and distinct “paymerfigit purposes of Code Section 409A and, furtheiipisnded to be exempt from Cc
Section 409A, including but not limited to the shtmrm deferral exemption thereunder. If and to tkterg any suc
payment is determined to be subject to Code Sedd®A and is otherwise payable upon the Execwsivermination ¢
employment, in the event the Executive is a “spediEmployee” s defined in Code Section 409A), any such payitiner
would otherwise have been payable in the firs{8)xmonths following the Executive Termination Date will not be paid
the Executive until the date that is six (6) mordhs one (1) day following the ExecutigeTermination Date (or, if earlit
the Executives date of death). Any such deferred payments wilpaid in a lump sum; provided that no such act&ire
reduce the amount of any payments otherwise payalilee Executive under this Agreement. Thereaftex,remainder
any such payments shall be payable in accordartbethis Agreement

All expenses or other reimbursements to the Exeeuwthder this Agreement, if any, shall be maderoprior to the last de
of the taxable year following the taxable year inishh such expenses were incurred by the Execupikavided that if an
such reimbursements constitute taxable incomeeadeecutive, such reimbursements shall be paicteo than March 15
of the calendar year following the calendar yeamwinich the expenses to be reimbursed were incyri@a) no suc
reimbursement or expenses eligible for reimbursérmeany taxable year shall in any way affect tkpenses eligible fi
reimbursement in any other taxable y¢

Whenever a payment under this Agreement specifigsriad within which such payment may be made,atteial date ¢
payment within the specified period shall be wittiie sole discretion of the Compal

In no event shall any payment under thigegnent that constitutes “deferred compensatfonpurposes of Code Sect
409A be offset by any other payment pursuant t® Algreement or otherwis
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(9) To the extent required under Code Sectib@A4 (i) any reference herein to the term “Agreetheshall mean th
Agreement and any other plan, agreement, methodrgm, or other arrangement, with which this Agreetris required 1
be aggregated under Code Section 409A, and (ii)efeyence herein to the term “Comparsyiall mean the Company ¢
all persons with whom the Company would be consider single employer under Code Section 414(bl4(c).

7. Waiver and ReleaseExcept as expressly provided in paragraph 5Fthecutive shall not be entitled to any paymen
benefits under this Agreement unless and untilEkecutive executes and delivers to the Companyhinvithirty (30) days following tr
Executive’s Termination Date (or fifty (50) daystime event that 29 CFR 1625.22 requires the Compapyovide the Executive fortijve
(45) days to consider the release), a valid reledseny and all claims against the Company andhffiiates in a form acceptable to
Company and the revocation period for such reléaseexpired without revocation. Nothing in suclease shall extend to any right tc
indemnification to which the Executive is otherwisntitled in accordance with the Company’s artiabesbydaws or the terms of a
indemnification agreement between the Company hadExecutive or (ii) directors and officers liabjlinsurance coverage and errors
omissions insurance coverage as may then be ict éffethe Company’s executive’s officers.

8. Mitigation The Executive shall not be required to mitigdie amount of any payment provided for in this Agnent b
seeking other employment or otherwise. None ofGbmpany or any of its affiliates shall be entittedset off against the amounts payab
the Executive under this Agreement any amounts adweatle Company or any of its affiliates by the &xéve, any amounts earned by
Executive in other employment after the Terminatidate, or any amounts which might have been ealedhe Executive in oth
employment had he sought such other employment.

9. Withholding. All payments to the Executive under this Agreemeill be subject to all applicable withholding
applicable taxes.

10. Confidential Information The Company and the Executive covenant and abate

(a) The Company will provide the Executive Confidentidglormation (as defined below) to permit the Extaeito perform th
Executives duties on behalf of the Company and its affiatehich will include, among other things, genemgtadditione
Confidential Information on behalf of the Compamgats affiliates

(b) Except as may be required by the lawful order cbart or agency of competent jurisdiction, excephacessary to carry ¢
his duties to the Company and its affiliates, ocept to the extent that the Executive has exprat®sdzation from th
Company, the Executive agrees to keep secret amitlential, all Confidential Information (as defohdelow), and not
disclose the same, either directly or indirecttyahy other person, firm, or business entity, aude it in any way during t
Agreement Term and at all times thereafter, prayid®wever, if the jurisdiction in which the Compaseeks to enforce t
confidentiality obligation will not enforce a codéntiality obligation of indefinite duration, thehe provisions in th
Agreement restricting the disclosure and use offidential Information shall survive for a period fdfe (5) years followin
the Executiv’'s Termination Date; provided, however, that tragtgets shall remain confidential indefinitel
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(c) To the extent that any court or agency seeks t@ g Executive disclose Confidential Informatibie, shall promptl
inform the Company, and he shall take such readergtbps to prevent disclosure of Confidential tnfation until th
Company has been informed of such requested digelpand the Company has an opportunity to resposdich court ¢
agency. To the extent that the Executive geneate@btains information on behalf of the Companyany of its affiliate
that may be subject to attorney-client privileget@ashe Company attorneys, the Executive shall take reasonables st
maintain the confidentiality of such informationdato preserve such privileg

(d) Nothing in the foregoing provisions of this parggralO shall be construed so as to prevent the Hxecfitom using, il
connection with his employment for himself or anpéoger other than the Company or any of the affa knowledg
which was acquired by him during the course ofdmgployment with the Company and its affiliates, aridch is generall
known to persons of his experience in other comgsaim the same industt

(e) For purposes of this Agreement, the terrorfi@iential Information” shall include all ngodblic information (including
without limitation, information regarding litigatio and pending litigation, trade secrets, propnetarformation, o
confidential or proprietary methods) concerning @@mpany and its affiliates (and their customerkijctv was generated
acquired by or disclosed to the Executive durirggdburse of his employment with the Company, omduthe course of h
consultation with the Company following the Terntioa Date.

) This paragraph 10 shall not be construedrtiasonably restrict the Executiselbility to disclose Confidential Informati
in a court proceeding in connection with the assenf, or defense against any claim of breacthisf Agreement. If there
a dispute between the Company and the Executivie aghether information may be disclosed in accocdawith thit
subparagraph (f), the matter shall be submitteeacourt for decisior

11. NorCompetition and NotSolicitation . During the Term of the Agreement and for a perad 12 months after tl
Executive’s Termination Date, the Executive covésamd agrees that he shall not, without the espresten consent of the Company:
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@)

(b)

(©)

(d)

be employed by, serve as a consultant to, or oteerassist or directly or indirectly provide semscto a Competit
(defined below) if: (i) the employment, consultiragsistance or services that the Executive is duige to the Competit:
are the same as, or substantially similar to, driie@services that the Executive provided to tben@any or its affiliates ai
are or will be within the Restricted Territory (dsfined in Attachment A); or (ii) the Confidentiaiformation to which th
Executive had access could reasonably be expezteehefit the Competitor if the Competitor wereotiiain access to su
Confidential Information. For purposes of this salggraph (a), services provided by others shatldmmed to have be
provided by the Executive if the Executive had matesupervisory responsibilities with respect e tprovision of suc
services

solicit or attempt to solicit any party wisothen, or during the 12- month period priortie Executives Termination Da
was, a customer or supplier of the Company for i@h whom the Executive (or the Executigsesubordinates) h
Confidential Information or contact on behalf oét@ompany, provided that the restriction in thisgaragraph (b) shall r
apply to any activity on behalf of a business thatot a Competitol

solicit, entice, persuade or induce any individwélo is employed by the Company or its affiliates \i@s so employe
within 90 days prior to the Executiweaction and not involuntarily terminated for aegson other than Cause) to termi
or refrain from renewing or extending such employima to become employed by or enter into conti@ctelations witl
any other individual or entity other than the Compaor its affiliates, and the Executive shall ngipeach any sut
employee, either in person or through electronisamial media, for any such purpose or authorizenowingly coopera
with the taking of any such actions by any othelniidual or entity.

directly or indirectly own an equity interest inya@ompetitor (other than ownership of 5% or lesthefoutstanding stock
any corporation listed on the New York Stock Exafmmr the American Stock Exchange or included & MASDAC
System, so long as such ownership is passive ineja

The term “Competitormeans any enterprise (including a person, firmusiress, whether or not incorporated) during ampogen which i
is materially competitive in any way with any bussis in which the Company or any of its affiliatessvengaged during the b@snth perio
prior to the Executives Termination Date. Upon the written request ofEecutive, the Company will determine whether aifess or othi
entity constitutes a “Competitofdr purposes of this paragraph 11 and may regh&eEixecutive to provide such information as the gamy
determines to be necessary to make such deteromnatihe current and continuing effectiveness ahaletermination may be conditionec
the continuing accuracy of such information, andsooh other factors as the Company may determine.
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12. NosDisparagement The Executive covenants and agrees that, whiléshemployed by the Company, and aftel
Termination Date, he shall not make any false, rdatary or disparaging statements about the Compiggffiliates, or the officers
directors of the Company or its affiliates that ezasonably likely to cause material damage toQbmpany, its affiliates, or the officers
directors of the Company or its affiliates. WhiketExecutive is employed by the Company, and #fterTermination Date, the Comp:
agrees, on behalf of itself and its affiliates,ttn@ither the officers nor the directors of the @amy or its affiliates in their extert
communications or in their internal, companide communications shall make any false, defargato disparaging statements about
Executive that are reasonably likely to cause natdamage to the Executive. Nothing in this paaptrl2 shall preclude the Executive ot
Company from making truthful statements that aquired by applicable law, regulation or legal psge

13. Reasonable Scope and Duratiofhe Executive acknowledges that the restrictisnparagraphs 10, 11 and 12
reasonable in scope, are necessary to protecrale secrets and other confidential and proprieitsigrmation of the Company and
affiliates, that the benefits provided under thigréement are full and fair compensation for thesgepants and that these covenants d
impair the Executives ability to be employed in other areas of his exge and experience. Specifically, the Executicknawledges tt
reasonableness of the international scope of tb@genants by reason of the international custorase land prospective customer base
activities of the Company and its affiliates, thedlespread domestic and international scope of tteclive’s contacts created during
employment with the Company, the domestic and iatiéonal scope of the Executigefesponsibilities while employed by the Compang
his access to marketing strategies of the Compadyita affiliates. Notwithstanding the foregoingany court determines that the term
any of the restrictions herein are unreasonablenenforceable, such court may interpret, alter,ratrer modify any or all of such terms
include as much of the scope, time period and trasrwill render such restrictions enforceable, tireah in such reduced form, enforce ¢
terms. In the event of the Executigddreach of any such covenant, the term of ther@ueshall be extended for a period equal to thimq
that the breach continues.

14. Equitable Relief; AttornéyBees. The Executive agrees that any violation by tkedgative of any covenant in paragr.
10, 11 or 12 may cause such damage to the Compamyllebe serious and irreparable and the exactustof which will be difficult tc
ascertain, and for that reason, the Executive adgiest the Company may seek a temporary, prelimiaad/or permanent injunction anc
other injunctive relief, ex parte or otherwise,nfrany court of competent jurisdiction, restrainamy further violations by the Executive. S
injunctive relief shall be in addition to, and io way in limitation of, any and all other remedibe Company shall have in law and equity
the enforcement of such covenants. The Compargeaghat any violation by the Company of any comeimaparagraph 12 may cause ¢
damage to the Executive as will be serious angpamable and the exact amount of which will be diffi to ascertain, and for that reason,
Company agrees that the Executive may seek a tampagreliminary and/or permanent injunction andithver injunctive relief, ex parte
otherwise, from any court of competent jurisdictioastraining any further violations by the CompaBych injunctive relief shall be
addition to, and in no way in limitation of, anydall other remedies the Executive shall haveaim &nd equity for the enforcement
such covenants. If litigation arises under thisesgnent between the Company and the Executivgrthailing party in such litigation sh
be entitled to recover its or his reasonable aélys’ fees, court costs and out-of-pocket expefises the non-prevailing party.
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15. Nonalienation The interests of the Executive under this Agreetmare not subject in any manner to anticipa
alienation, sale, transfer, assignment, pledgeurabcance, attachment, or garnishment by creditbrth@ Executive or the Executive’
beneficiary.

16. Amendment This Agreement may be amended or canceled gniputual agreement of the parties in writing withthe
consent of any other person. So long as the Exeaxlities, no person, other than the parties hesttall have any rights under or interes
this Agreement or the subject matter hereof.

17. Applicable Law The provisions of this Agreement shall be caredrin accordance with and governed by applic
federal laws and, to the extent notgargpted thereby or inconsistent therewith, the lafathe State of lllinois, without regard to the @an of
law provisions of any jurisdiction.

18. Severability The invalidity or unenforceability of any proiga of this Agreement will not affect the validitgr
enforceability of any other provision of this Agment, and this Agreement will be construed as éhsimvalid or unenforceable provisi
were omitted (but only to the extent that such fmion cannot be appropriately reformed or modified)

19. Obligation of CompanyExcept as otherwise specifically provided irstAgreement, nothing in this Agreement sha
construed to affect the Company’s right to modifig EExecutives position or duties, compensation, or other teofnemployment, or 1
terminate the Executive’employment. Nothing in this Agreement shall bestaed to provide to the Executive any rights ufgminatior
of the Executive’s employment with the Company ottien as specifically described in paragraph 4th#f Executives employment
terminated before a Change in Control for any reagber than by the Company (other than for Caosby the Executive for Good Reas
the Executives benefits shall be determined in accordance wghapplicable retirement, insurance and other progrof the Company
may then be in effect.

20. Waiver of BreachNo waiver by any party hereto of a breach of provision of this Agreement by any other partypt
compliance with any condition or provision of tiigreement to be performed by such other party, eyidrate or be construed as a waivi
any subsequent breach by such other party of anjasior dissimilar provisions and conditions a¢ ttame or any prior or subsequent t
The failure of any party hereto to take any actignreason of such breach will not deprive suchypaftthe right to take action at any ti
while such breach continues.

21. Successors, Assumption of Contrathis Agreement is personal to the Executive ara) not be assigned by
Executive without the written consent of the Compatiowever, to the extent that rights or benefitsler this Agreement otherwise sun
the Executive’s death, the Executive’s heirs aridteshall succeed to such rights and benefitsupatgo the Executive'will or the laws ¢
descent and distribution. This Agreement shallibdibg upon and inure to the benefit of the Compang any successor of the Company
the Company will require any successor (whethexadior indirect, by purchase, merger, consolidationtherwise) to all or substantially
of the business or assets of the Company to exprassume and agree to perform this Agreementarstme manner and to the same e
that the Company would be required to performiitafsuch succession had taken place.
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22. Notices Notices and all other communications providedifothis Agreement shall be in writing and shadl delivere:
personally or sent by registered or certified maturn receipt requested, postage prepaid (prdvildat international mail shall be sent
overnight or twoday delivery), or sent by facsimile or prepaid owght courier to the parties at the addressesostt below. Such notice
demands, claims and other communications shalekendd given:

(@) in the case of delivery by overnight service withatanteed next day delivery, the next day or the disignated fc
delivery;

(b) in the case of certified or registered U.S. maik fays after deposit in the U.S. maill;

(c) in the case of facsimile, the date upon which thedmitting party received confirmation of recédgtfacsimile, telephone
otherwise;

provided, however, that in no event shall any soeimmunications be deemed to be given later thardéte they are actually receiv
Communications that are to be delivered by the WhSil or by overnight service or twaay delivery service are to be delivered to
addresses set forth below: to the Company:

A.M. Castle & Co.

1420 Kensington Road, Suite 220
Oak Brook, IL 60523

Attn: Corporate Secretary

or to the Executive at the Executive’s most reeelulress on file with the Company.

Each party, by written notice furnished to the otbarty, may modify the applicable delivery addressept that notice of change of add
shall be effective only upon receipt.

23. Exclusive Jurisdiction and Venudny suit, claim or other legal proceeding arisut of or related to this Agreemen
any way must be brought in a federal or state doggated in Cook County, Illinois, and the Compamg the Executive hereby consent tc
exclusive jurisdiction of such court for such puspoThe Company and the Executive irrevocably curesed submit itself and himself to
jurisdiction of such court(s) for the purposes o auch suit, claim or other legal proceedi
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24. Gender, Singular and PluraAll pronouns and any variations thereof shaldeemed to refer to the masculine, femir
or neuter, as the identity of the person or persoag require. As the context may require, the dargomay be read as the plural and the p
as the singular.

25. Survival of AgreementExcept as otherwise expressly provided in thgse&ment, the rights and obligations of the pe
to this Agreement shall survive the terminationhaf Executive’s employment with the Company.

26. Counterparts This Agreement may be executed in two or morenterparts, any one of which shall be deeme
original without reference to the others.

27. Effect on Prior AgreementsThis Agreement hereby amends and supersedesnahgll previous Severance Agreem
(and such other severance agreements, writtenvaritten), including amendments thereto, entered byt the parties.

[remainder of page intentionally left blank]
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IN WITNESS THEREOF, the Executive has hereuntchgghand, and the Company has caused these présdreexecuted in its name i
on its behalf, all as of the Effective Date.

Scott Dolar

A.M. CASTLE & CO.

By:
Its:
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ATTACHMENT A

The term “Restricted Territorytneans the continental United States, Mexico, Canggdain, the United Kingdom, France, Singapore,
China. The Restricted Territory also shall inclaag country in which the Company or an affiliatetted Company has operations during

12-month period prior to the Termination Date, or witspect to any country in which the Company oraHitiate of the Company h
devoted resources to establishing operations dtin@d 2-month period prior to the Termination Date.

EX-24-




EXHIBIT C

CHANGE IN CONTROL AGREEMENT
A. M. CASTLE & CO.
THIS AGREEMENT (“Agreement”), made and entered ith@s day of October, 2012 (the “Effective &atby and between A.M
Castle & Co., a Maryland corporation (the “Compgnghd Scott Dolan (the “Executive”);

WITNESSETH THAT:

WHEREAS, the Company and the Executive entered éntcertain offer letter dated October 10, 2012 mdigg Executives
employment with the Company (the “Offer Letter”);

WHEREAS, the Company recognizes that ensuringshateholders are the beneficiaries of managembast efforts to explore a
pursue all opportunities for value maximizatiorgluding but not limited to activity leading to a &fge of Control;

WHEREAS, the Company wishes to assure itself ofcthr@inuity of the Executive’service and has determined that it is approj
that the Executive receive certain payments irethent of an involuntary termination of employmeuthér than for Cause) or a terminatiol
employment for Good Reason following a Change int€x

WHEREAS, the Company and the Executive accordiniglyire to enter into this Agreement on the ternts @mnditions set for
below; and WHEREAS, the Company promises to prqvéshel the Executive acknowledges that the Execiitasehad, will have, and w
develop on behalf of the Company substantial casitaith longstanding, near permanent customers of the Compaalding withou
limitation program accounts, that require the prtéms against unfair competition set forth in tAgreement.

NOW, THEREFORE, in consideration of the premised amutual covenants set forth herein, IT IS HEREBGREED, by an
between the parties as follows:

1. Relationship to Other Agreementinless and until a Change in Control (as defingoiaragraph 3) occurs during the T
(as defined in paragraph 2) of this Agreement, enefits or other payments shall be payable undsrAbreement. If a Change in Con
occurs during the Term of this Agreement, this Agnent and the Offer Letter together shall superghdt certain Severance Agreen
between the Company and the Executive, dated Octohe2012 (the Severance Agreement), and any and all other agrgsrbetween tt
Executive and the Company regarding the paymebeo&fits upon a termination of the Executsremployment with the Company. In
event of a conflict between this Agreement and @fier Letter, the terms of this Agreement shall tcohn If the Executive is entitled
severance pay orother benefits pursuant to the terms of this Agmeetimthe Executive shall not be eligible to receany severance pay
other benefits pursuant to the terms of any otlesemnce agreement or arrangement of the Compangngoaffiliate of the Company
including any arrangement of the Company (or afilia€ of the Company) providing benefits uponahwntary termination of employment.
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2. Agreement Ternthe “Term” of this Agreement shall begin on thedetive Date and shall continudrom year to yea

subject to amendment or cancellation by the papiigsuant to paragraph 17 of this Agreement.

3. Certain Definitiondn addition to terms otherwise defined herein, fileowing capitalized terms used in this Agreen

shall have the meanings specified below:

(@)

(b)

Cause.The term “Cause” shall mean:

@0

(ii)

(iii)

v)

(iv)

Conviction of, or entry of a plea of guiltr “nolo contendereto, a felony (as defined by the laws of
United States of America or by the laws of the &t other jurisdiction in which the Executive wst
convicted or entered such plea) by the Execu

Engagement by the Executive in egregious misconiduotving serious moral turpitude to the exterst
in the reasonable judgment of the Company, the Ekexs credibility and reputation no longer confc
to the standard of the Comp¢ s executives

Willful misconduct by the Executive that, in theasenable judgment of the Company, is demonstraid
materially injurious to the Company or its affigat monetarily or otherwis

Willful and continued failure (other thanyasuch failure resulting from the Executiséhcapacity due
mental or physical illness) by the Executive tofpen his assigned duties, provided that such ass
duties are consistent with the job duties of thedtive and that the Executive does not cure saitlré
within 30 days after notice of such failure frone tGompany; o

Material breach of this Agreement by the Executpyeyided that the Executive does not cure suchdb
within 30 days after notice of such breach from@uwenpany

For purposes of determining whether “Cause” existsact, or failure to act, on the Executs@art will be deeme
“willful” unless done, or omitted to be done, in the reasenatigment of the Company, by the Executive n
good faith and without reasonable belief that tixedative’s act, or failure to act, was in the best intecdsthe
Company or its affiliates.

Change in ControlThe term “Change in ControBhall mean any of the following that occur aftee t&ffective

Date:

(i)

Any “person” or “group” (as such terms areed in Sections 2(d) and 14(d) of the Securities Excha
Act of 1934, as amended, including the regulatiansl other applicable authorities thereunder
“Exchange Act”)) (“Person”), is or becomes the “bBaial owner” (as defined in Rule 1&lunder th
Exchange Act) (“Beneficial Owner”flirectly or indirectly, of securities of the Compafmot including it
the securities beneficially owned by such Personsaturities acquired directly from the Companyts
affiliates) representing thirty percent (30%) ormnof the combined voting power of the Company&nth
outstanding voting securities entitled to vote gathg in the election of directors Qutstanding Compal
Voting Securitie”), other than Simpson Estatt
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(ii)

(i)
(iv)

v)

Any change in the composition of the Board of Dioes of the

Company (the “Board”) over a twgear period which results in a majority of the thprasent directors
the Company not constituting a majority two yeaated, provided that in making such determina
directors who are elected by or upon the recomntendaf the then current majority of the Board $th&
excluded;

Approval by the shareholders of the Company ofraglete dissolution or liquidation of the Compa

Any sale or disposition to a Person of the assetieoCompany equal to more than fifty percent (3@%
the total gross fair market value of all of the edssof the Company before such sale or dispos
provided that, for purposes of this subparagrapfivih the “gross fair market valueshall be determine
without regard to any liabilities associated whie faissets of the Company or the assets so soldpmsed

There is consummated a merger or consolidatiohefompany or any direct or indirect subsidiaryhe
Company with any other corporation or entity, othiean (A) a merger or consolidation immedia
following which the individuals who comprise the &d of the Company immediately prior the
constitute at least a majority of the board of clives of the Company, the entity surviving such geerol
consolidation, or, if the Company or the entityvsuing such merger or consolidation is then a siibsy,
the ultimate parent thereof, (B) a merger or cadatibn effected to implement a recapitalizationtled
Company (or similar transaction) in which no Pergsrnor becomes a Beneficial Owner, directly
indirectly, of securities of the Company (not irdilog in the securities beneficially owned by suenger
any securities acquired directly from the Compamyite affiliates) representing 30% or more of
combined voting power of the Compasyhen outstanding securities, or (C) a mergemasalidation ¢
any direct or indirect subsidiary of the CompanyfGr whom the Executive is not performing servied
the time of such merger or consolidation or (z)t tlkanot a majority shareholder of the corporatior
whom the Executive is performing services at theetof such merger or consolidatic
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(©)

(d)

Code.The term “Code”means the Internal Revenue Code of 1986, as amgadéedany regulations and ot
applicable authorities promulgated thereun

Good ReasorThe term*Good Reasc” shall mean

()

(ii)

(iii)

(iv)

v)

a reduction of 10% or more in the Execu’'s base salary (eith
upon one reduction or during a series of reductaves a period of time’

the failure of the Company to continue in effecy atan in which the Executive participates immeeliy
prior to the Change in Control which is materiatite Executives total compensation, unless an equit
arrangement (embodied in an ongoing substitutdtemate plan) has been made with respect to acly
plan, or the failure by the Company to continue Executives participation therein (or in such substi
or alternative plan) on a basis not less favorabtgh in terms of the amount or timing of paymef
benefits provided and the level of the Executivessticipation relative to the Executive’s thearren
peers as a group, determined as of the date imiegdgior to the Change in Contr

a demotion in position (including, but not limitéd, a decrease in organizational level) or a mal
diminution in the Executive’ authority (including, but not limited to, the lyed over which the Executi
retains authority), duties, or responsibilitieshiiitthe Company

a change in the geographic location at which thecHtive must perform services for the Company |
than fifty (50) miles; o

any other action or inaction that constitutes aemial breach by the Company of this Agreement @
Offer Letter and its exhibits and related equityaasdvagreement:

For purposes of this Agreement, in order for a teation of employment by the Executive to be coesid to b
on account of Good Reason, the following conditionst be met by the Executive:

@0

the Executive provides written notice to the Compahthe existence of the condition(s) describethie
subparagraph (d) potentially constituting Good Reawithin 90 days of the initial existence of s
condition(s), anc
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(ii) the Company fails to remedy the conditions which Hxecutive outlines in his written notice withi
days of such notice, ar

(iii) the Executive actually terminates employment whita €Company within six months of providing the ne
described in this subparagraph |

(e) Termination Daé. The term “Termination Date” means the date dickwvthe Executives employment with tf
Company and its affiliates terminates for any reasocluding voluntary resignation. If the Execetibecome
employed by an entity into which the Company hasge@, or by the purchaser of substantially allhef assets
the Company, or by a successor to such entity echaiser, a Termination Date shall not be treatetiaasnc
occurred for purposes of this Agreement until sticte as the Executive terminates employment withsihccess:
and its affiliates (including, without limitatiothe merged entity or purchaser). If the Executwéransferred |
employment with an affiliate (including a succesgor the Company), such transfer shall not constite
Termination Date for purposes of this Agreem

4. Payments and BenefitSSubject to the terms and conditions of this Agrest, if (i) the Executives employment
terminated during the Term of this Agreement aridrad Change in Control (A) by the Company for asmn other than for Cause or (B)
the Executive for Good Reason, or (ii) to the ektet forth in subparagraph 4(c) and 4(d) belowthm event of a Change in Control,
Executive shall be entitled to:

@) a lump sum severance payment equal to imestthe sum of (i) the Executigeannual base salary in eft
immediately prior to the Termination Date, plug (e Executive’s annual shadrm incentive compensation
target opportunity for the calendar year in which Termination Date occul

(b) a lump sum payment in an amount equal éoathnual shorterm incentive compensation to which the Execi
would have been entitled had he continued in thpleynof the Company through the last day of thewrdar yee
in which the Termination Date occurs, paied for the number of days during the calendar yteat the Executi
was employed prior to the Termination Date; prodideowever, that such payment shall be made ordpdfto th
extent the applicable performance measure(s) ft salendar year have actually been 1

(c) with respect to each outstanding and naedetong-term performance award (including an ggbésed or a non-
equity-based longerm performance award) granted to the ExecutivihbyCompany, a payment upon a Chani
Control equal to the amount the Executive wouldehsaceived under each such award had he contimuétk
employ of the Company through the last day of ihyglieaable performance period, prated for the number of de
during such performance period that the Executiaes \wmployed prior to the date of the Change in 1©f
provided, however, that such payment shall be noadieif and to the extent the applicable perforneanteasure(
for such performance period have actually beenanealetermined as of the end of the completed catemdntt
immediately preceding the Change in Control (witly @umulative performance measures prorated omaigls!
line basis through such date), and payment of ach sompensation that is required to be made ineshef th
Company’s common stock shall be made in cash, twghfair market value of a share of the Compargmmol
stock underlying such award determined based onahe per share of the Compasyommon stock provided
stockholders of the Company generally in connectiith the Change in Control (or, if none, basedlos closin
market composite price of a share of the Compmaogmmon stock on the date of the Change in Coagoéporte
on the national securities exchange on which tbeksts listed or, if not a trading day, on the lasiding da
preceding the date of the Change in Cont
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(d) full and immediate vesting upon the Terntima Date of each theawtstanding and nonvested stock op
restricted stock, restricted stock unit, or othguity-based compensation award (other than anyehaied long-
term performance award) granted to the ExecutivahieyCompany; provided, however, that, upon a Céan
Control, if and to the extent such nonvested stiation, restricted stock, restricted stock unitptiter equitybase!
compensation award is not converted into commocokstd the acquirer (on an equivalent value basisf suct
common stock of the acquirer is not listed on aomal securities exchange which is regulated urgbamtion 6 ¢
the Securities and Exchange Act of 1934, as amerided such award shall fully and immediately \af&tctive a
of the Change in Control and payment of any comgiims in respect of such award that is requiredgonade ¢
settled in shares of the Compasmigommon stock shall be made in cash, with thenfiairket value of a share of
Company’s common stock underlying such award detexthbased on the value per share of the Company
common stock provided to stockholders of the Comgamerally in connection with the Change in Cantoo, if
none, based on the closing market composite pfigeshare of the Comparsycommon stock on the date of
Change in Control as reported on the national #esiexchange on which the stock is listed onaf a tradin
day, on the last trading day preceding the dateefChange in Control

(e) with respect to each thentstanding and vested stock option granted tdettexutive by the Company (includi
any stock option that becomes vested by applicatfsubparagraph 4(d)), exercise such option attiamg during
the period beginning on the Termination Date ardirenon the earlier of the original expiration dafeeach suc
option (without regard to any accelerated expiratiiate otherwise resulting from the Executsvé&rmination ¢
employment) or the expiration of the th-month period following the Termination Da
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(f)

(9)

(h)

continued health benefit coverage for thee@itive and the Executive’qualified beneficiaries as providec
Section 4980B of the Code (“COBRA"such COBRA continuation coverage shall be provittethe Executiv
and the Executive’ qualified beneficiaries only if and to the extdrat the Executive (or his qualified beneficia)
as applicable) make a timely and proper electiobeaovered under COBRA and make timely paymentshi
cost of such coverage; provided, however, that SLOBRA coverage shall be at the Compangkpense for ti
period beginning on the day after the TerminatiateDand ending on the earlier of (i) the first aemary of th
Termination Date or (ii) the date on which the BExae commences employment with another emplc

for the period beginning on the Termination Datd anding on thi

earlier of (i) the first anniversary of the Termiioa Date and (ii) the date on which the Executbeanmence
employment with another employer, the Executivellsba permitted the use of a Compaowned or lease
automobile on the terms and conditions set fortthénCompan’s Automobile Policy

for the period beginning on the Termination Datd anding on thi

earlier of (i) the first anniversary of the Termiioa Date and (ii) the date on which the Executbe@nmence

employment with another employer, the Executivellsha permitted to use a Compapyevided executiv
outplacement services firm, or comparable firm cele by Executive, at the Comp{s cost.

For the avoidance of doubt, the Executive shallogoéntitled to any benefits under this Agreemehisi termination of employment occurs
account of his death, disability, or voluntary gesition (other than for Good Reason).

For purposes of this Agreement, the Execuiv@nployment shall be deemed to have been terrdifiailewing a Change in Control by 1
Company without Cause or by the Executive with G&mhson, if (i) the Executive’employment is terminated by the Company wit
Cause prior to a Change in Control (whether ortnetChange in Control ever occurs) at the requedirection of a Person who has entt
into an agreement with the Company, the consummatfowhich would constitute a Change in Contral, {ie Executive terminates |
employment for Good Reason prior to a Change intt@btwhether or not the Change in Control everusst and the circumstance or e\
which constitutes Good Reason occurs at the requedirection of such Person, or (iii) the Execatsremployment is terminated by
Company without Cause or by the Executive for G&méson and such termination or the circumstancevent which constitutes Gao
Reason is otherwise in connection with or in aptition of a Change in Control (whether or not tie@e in Control ever occurs).
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5. Time of PaymentsProvided that the conditions of paragraph 7 fiedato waiver and release) have been satis
payments pursuant to subparagraphs 4(a) and 4éb)lshpaid no later than March 15th of the calengsr following the calendar year
which the Executive’s Termination Date occurs cswthearlier date as may apply in accordance with the following:

a. the payment pursuant to subparagraph 4(a) (rel&irgpverance pay) shall be paid within 10 daylefohg the
later of (i) the Executiv's Termination Date or (ii) the date on which theditions of paragraph 7 are satisfied;

b. the payment pursuant to subparagraph 4¢kting to shorterm incentive compensation) shall be made witli
days following the later of (i) the date that tHeod-term incentive compensation would have been paithe
Executive s Termination Date had not occurred, or (ii) theedan which the conditions of paragraph 7 are fadis

Further provided that the conditions of paragraghelating to waiver and release) have been setisfinless either the Executive has me
valid election to defer receipt of all or any portiof a payment of an award described in subpapagdéc) or 4(d) in accordance with
terms of a Company nonqualified deferred compensatian, any payment pursuant to subparagraphsada¢ci(d) shall be paid no later tl
the later of (i) the date that is 2-1/2 months fribra end of the Executive’first taxable year in which the amount is no kemgubject to
substantial risk of forfeiture, or (ii) the dateathis 2-1/2 months from the end of the Comparfir'st taxable year in which the amount is
longer subject to a substantial risk of forfeituseat suckearlier date as may apply in accordance with the following:

@) the payment pursuant to subparagraph 4(c) shatlai within 10 days following the later of (i) thiate of th
Change in Control or (ii) the date on which theditians of paragraph 7 are satisfied;

(b) the payment pursuant to subparagraph 4(d) shatfidme within 10 days following the later of (i) thesting of th
award to which such payment relates, or (ii) thie @e which the conditions of paragraph 7 are fiadis

Notwithstanding any other provision of this Agreeéf the requirements of paragraph 7 are nosfatl, the Executive shall not be enti
to any payments or benefits under this Agreemehie(chan the payments or benefits provided in atdgraph 4(f) or 4(g) on or before
date by which the Executive is required to satibfyrequirements of paragraph 7).
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6.

Code Section 409A Compliandetwithstanding any provision of this Agreementtie contrary:

(@)

(b)

(©)

If and to the extent any payment or benefits unkisrAgreement are otherwise subject to the requergs of Cod
Section 409A, the intent of the parties is thathspayment and benefits shall comply with Code $ecli09A anc
accordingly, to the maximum extent permitted, thggeement shall be interpreted, and such paymehbanefit
shall be paid or provided under such other conuatidetermined by the Company that cause such pdyane
benefits, to be in compliance therewith. To theeekthat any provision hereof is modified in orttecomply witt
Code Section 409A, such modification shall be madgood faith and shall, to the maximum extent oeably
possible, maintain the original intent and econob@nefit to the parties hereto of the applicablevigion withou
violating the provisions of Code Section 409A. TBempany makes no representation that any or athe
payments or benefits provided under this Agreemegihtbe exempt from or comply with Code Sectior@40anc
makes no undertaking to preclude Code Section 468#A applying to any such payments or benefitmadreven
whatsoever shall the Company be liable for any tamdil tax, interest or penalty that may be imposedthe
Executive by Code Section 409A or damages fonfgito comply with Code Section 409

A termination of employment shall not be deemebawee occurred for purposes of any provision of Agseemer
providing for the payment of any amounts or besdiipon or following the ExecutiveTermination Date unle
such termination is also a “separation from seftvigghin the meaning of Code Section 409A and, forppses ¢
any such provision of this Agreement, references tdermination,” “termination of employmentr like term:
shall mear“separation from service

Each payment payable to the Executive uttderAgreement on or after the Executsv&ermination Date shall
treated as a separate and distinct “paymentpurposes of Code Section 409A and, furthergpkavith respect
the payment described in paragraph 4(h), is intertdebe exempt from Code Section 409A, including ol
limited to the shorterm deferral exemption thereunder. If and to tkier@ any such payment is determined t
subject to Code Section 409A and is otherwise payapon the Executive’termination of employment, in 1
event the Executive is a “specified employea$ @efined in Code Section 409A), any such payrtiett woulc
otherwise have been payable in the first six (6hthg following the Executive’ Termination Date will not be p:
to the Executive until the date that is six (6) isnand one (1) day following the Executiv@ermination Date (c
if earlier, the Executive date of death). Any such deferred payments wilpaid in a lump sum; provided that
such actions shall reduce the amount of any pasnathierwise payable to the Executive under thiseAgren
Thereafter, the remainder of any such payments$ sbgdayable in accordance with this Agreem

EX-33-




(d) All expenses or other reimbursements to the Exeeuthder this Agreement, if any, shall be madergprior to the
last day of the taxable year following the taxapéar in which such expenses were incurred by thecttive
(provided that if any such reimbursements con&titakable income to the Executive, such reimbursésrghall b
paid no later than March 15th of the calendar yfedlowing the calendar year in which the expensesht¢
reimbursed were incurred), and no such reimbursemreexpenses eligible for reimbursement in anylde yea
shall in any way affect the expenses eligible @mbursement in any other taxable y¢

(e) Whenever a payment under this Agreement specifiesiad within

which such payment may be made, the actual dapayrhent within the specified period shall be witttie soli
discretion of the Compan

) In no event shall any payment under this Agreertteattconstitute

“deferred compensationfor purposes of Code Section 409A be offset by ather payment pursuant to t
Agreement or otherwis:

(9) To the extent required under Code Section 4094gn(j) referenc

herein to the term “Agreemenshall mean this Agreement and any other plan, aggag method, program,
other arrangement, with which this Agreement isuneqi to be aggregated under Code Section 409A(igrahy
reference herein to the term “Compargjfall mean the Company and all persons with whanCQbmpany woul
be considered a single employer under Code Sedfid(b) or 414(c)

7. Waiver and Releadexcept as expressly provided in paragraph 5, thecttive shall not be entitled to any paymeni
benefits under this Agreement unless and untilEkecutive executes and delivers to the Companyhinvithirty (30) days following tr
Executive’s Termination Date (or fifty (50) daystime event that 29 CFR 1625.22 requires the Compapyovide the Executive fortijve
(45) days to consider the release), a valid reledsany and all claims against the Company andifiiiates in a form acceptable to -
Company and the revocation period for such rel&aseexpired without revocation. Nothing in suclease shall extend to any right ta
indemnification to which the Executive is otherwisntitled in accordance with the Company’s artiabesbydaws or the terms of a
indemnification agreement between the Company hadEixecutive or (ii) directors and officers liabjlinsurance coverage and errors
omissions insurance coverage as may then be ict éffiethe Company’s executive’s officers.

8. Mitigation.The Executive shall not be required to mitigate ahgount of any payment provided for in this Agreatnay
seeking other employment or otherwise. None ofGhmpany or any of its affiliates shall be entittedset off against the amounts payab
the Executive under this Agreement any amounts aweatle Company or any of its affiliates by the &xéve, any amounts earned by
Executive in other employment after the Terminati@ate, or any amounts which might have been eahlyedhe Executive in oth
employment had he sought such other employment.
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9. Parachute Paymenfthe Company and the Executive agree that if anyngay or benefit to which the Executive is enti
from the Company, any affiliate, or any trusts bksaed by the Company or by any affiliate (whetbemnot payable under this Agreem:
including, without limitation, the vesting of antam or other norcash benefit or property (all such payments, be&neind vesting beil
referred to collectively as “Paymentsije subject to the tax imposed by Section 499%®fQode or any successor provision to that Se
then the Payments shall be reduced in the follovairdgr, but only to the extent required to avoiglegation of the tax imposed by Cc
Section 4999: (a) reduction of any cash paymentjuging any cash payment with respect to the acagde of equity awards, that
otherwise payable to the Executive that is exempinfSection 409A of the Code, (b) reduction of atlger payments, excluding &
payments with respect to the acceleration of egantards, or benefits otherwise payable to the Biezwn a proqata basis or such ott
manner, but only to the extent such reduction etlsgr complies with Section 409A of the Code, andréziuction of any payment w
respect to the acceleration of equity awards thadtherwise payable to the Executive that is exefrgph Section 409A of the Coc
Determination of whether Payments would resulthia application of the tax imposed by Section 499%he Code, and the amount
reduction that is necessary so that no such taxdimeiapplied, shall be made, at the Compsmeypense, by the independent accounting
employed by the Company immediately prior to theunence of the Change in Control.

10. Withholding All payments to the Executive under this Agreemeiilt be subject to all applicable withholding
applicable taxes.
11. Confidential Informatiothe Company and the Executive covenant and agate th
@) The Company will provide the Executive Confidentiaformation (as defined below) to permit the Exaai tc

perform the Executive’duties on behalf of the Company and its affiatehich will include, among other thin
generating additional Confidential Information cehllf of the Company and its affiliate

(b) Except as may be required by the lawful order obart or agency of competent jurisdiction, excephacessary
carry out his duties to the Company and its affia or except to the extent that the Executive dgwes
authorization from the Company, the Executive agiteekeep secret and confidential, all Confidertiédrmatior
(as defined below), and not to disclose the saiitteeredirectly or indirectly, to any other persdinm, or busines
entity, or to use it in any way during the Agreem&erm and at all times thereafter, provided, hosve¥f the
jurisdiction in which the Company seeks to enfattoe confidentiality obligation will not enforce amfidentiality
obligation of indefinite duration, then the prowss in this Agreement restricting the disclosurel arse ¢
Confidential Information shall survive for a periof five (5) years following the Executiv@Termination Dat
provided, however, that trade secrets shall remanfidential indefinitely
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(©)

(d)

(e)

(f)

12.

To the extent that any court or agency seeks t® hhg Executive disclose Confidential Informatitwe, shal
promptly inform the Company, and he shall take suehsonable steps to prevent disclosure of Cortial
Information until the Company has been informed soth requested disclosure, and the Company h
opportunity to respond to such court or agencythBoextent that the Executive generates or obtafosmation ot
behalf of the Company or any of its affiliates thady be subject to attorney-client privilege ashte Company
attorneys, the Executive shall take reasonablesstepmaintain the confidentiality of such infornwetiand t
preserve such privileg

Nothing in the foregoing provisions of this parggrall shall be construed so as to prevent the Hxecfrom
using, in connection with his employment for hiniset an employer other than the Company or anyhe
affiliates, knowledge which was acquired by himidgrthe course of his employment with the Compang s
affiliates, and which is generally known to persohkis experience in other companies in the sardestry.

For purposes of this Agreement, the ternorif@ential Information” shall include all ngoublic informatior
(including, without limitation, information regardj litigation and pending litigation, trade secygtsoprietar
information, or confidential or proprietary methpdsncerning the Company and its affiliates (arelrtbustomers
which was generated or acquired by or disclosethéoExecutive during the course of his employmeith whe
Company, or during the course of his consultatiith the Company following the Termination Da

This paragraph 11 shall not be construedriceasonably restrict the Executiwedbility to disclose Confident
Information in a court proceeding in connectionhatite assertion of, or defense against any claibredich of thi
Agreement. If there is a dispute between the Compard the Executive as to whether information ma
disclosed in accordance with this subparagraphh@matter shall be submitted to the court forisien.

NorCompetition and NoiSolicitation. During the Term of the Agreement and for a periddl®d months after tt

Executive’s Termination Date, the Executive covésamd agrees that he shall not, without the espresten consent of the Company:

(@)

be employed by, serve as a consultant to, or oikenassist or directly or indirectly provide sepscto
Competitor (defined below) if: (i) the employmeotnsulting, assistance or services that the Exezigito provid
to the Competitor are the same as, or substansafijlar to, any of the services that the Execupvevided to th
Company or its affiliates and are or will be withire Restricted Territory (as defined in AttachmAintor (i) the
Confidential Information to which the Executive hactess could reasonably be expected to benef dngpetito
if the Competitor were to obtain access to suchfi@ential Information. For purposes of this subppesh (a
services provided by others shall be deemed to baee provided by the Executive if the Executivd heateria
supervisory responsibilities with respect to thevision of such service
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(b) solicit or attempt to solicit any party whe then, or during the 12- month period prior te tExecutives
Termination Date was, a customer or supplier ofGbenpany for or with whom the Executive (or the &xéve’s
subordinates) had Confidential Information or cehtan behalf of the Company, provided that therigtgin in this
subparagraph (b) shall not apply to any activitypbehalf of a business that is not a Compet

(c) solicit, entice, persuade or induce any individudio is employed by the Company or its affiliates {@s s
employed within 90 days prior to the Executiwelction and not involuntarily terminated for amason other thi
Cause) to terminate or refrain from renewing oeaging such employment or to become employed l@ntar int
contractual relations with any other individualemtity other than the Company or its affiliatesd dhe Executiv
shall not approach any such employee, either iagmeor through electronic or social media, for angh purpos
or authorize or knowingly cooperate with the takaf@ny such actions by any other individual oiitgn

(d) directly or indirectly own an equity interest inyaiCompetitor (other than ownership of 5% or lessthd
outstanding stock of any corporation listed on e York Stock Exchange or the American Stock Ergeao
included in the NASDAQ System, so long as such oship is passive in nature

The term “Competitormeans any enterprise (including a person, firmusiress, whether or not incorporated) during ampogen which i
is materially competitive in any way with any busss in which the Company or any of its affiliatessvengaged during the h#snth periol
prior to the Executives Termination Date. Upon the written request ofEecutive, the Company will determine whether aifess or othi
entity constitutes a “Competitofdr purposes of this paragraph 12 and may regh&eEixecutive to provide such information as the gamy
determines to be necessary to make such deterpmnriBlie current and continuing effectiveness of sigtermination may be conditioned
the continuing accuracy of such information, andgsoch other factors as the Company may determine.

13. NorDisparagementThe Executive covenants and agrees that, whileshemmiployed by the Company, and after
Termination Date, he shall not make any false, rdatary or disparaging statements about the Compiggffiliates, or the officers
directors of the Company or its affiliates that ewasonably likely to cause material damage toQbepany, its affiliates, or the officers
directors of the Company or its affiliates. WhiketExecutive is employed by the Company, and #fterTermination Date, the Comp:
agrees, on behalf of itself and its affiliates,ttn@ither the officers nor the directors of the Q@amy or its affiliates in their extert
communications or in their internal, compamide communication shall make any false, defamatoryisparaging statements about
Executive that are reasonably likely to cause nadtdamage to the Executive. Nothing in this paaparl3 shall preclude the Executive ol
Company from making truthful statements that aquired by applicable law, regulation or legal psge
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14. Reasonable Scope and Duratiime Executive acknowledges that the restrictiongpamnagraphs 11, 12 and 13
reasonable in scope, are necessary to protecrabe secrets and other confidential and proprieigigrmation of the Company and
affiliates, that the benefits provided under thigréement are full and fair compensation for thesgepants and that these covenants d
impair the Executives ability to be employed in other areas of his ege and experience. Specifically, the Executicknawledges tt
reasonableness of the international scope of tb@genants by reason of the international custorase land prospective customer base
activities of the Company and its affiliates, thel@spread domestic and international scope of ttecilive’s contacts created during
employment with the Company, the domestic and iatiéonal scope of the Executigefesponsibilities while employed by the Compang
his access to marketing strategies of the Compadyita affiliates. Notwithstanding the foregoingany court determines that the term
any of the restrictions herein are unreasonablenenforceable, such court may interpret, alter,ratrer modify any or all of such terms
include as much of the scope, time period and trasrwill render such restrictions enforceable, #rah in such reduced form, enforce ¢
terms. In the event of the Executigddreach of any such covenant, the term of ther@eshall be extended for a period equal to thimq
that the breach continues.

15. Equitable Relief; Attornéviees.The Executive agrees that any violation

by the Executive of any covenant in paragraph 219r113 may cause such damage to the Company ldsengkerious and irrepara
and the exact amount of which will be difficultascertain, and for that reason, the Executive agret the Company may seek a tempo
preliminary and/or permanent injunction and/or otirgunctive relief, ex parte or otherwise, fromyaoourt of competent jurisdictic
restraining any further violations by the Executi®ich injunctive relief shall be in addition tadain no way in limitation of, any and
other remedies the Company shall have in law amityeépr the enforcement of such covenants. Then@any agrees that any violation
the Company of any covenant in paragraph 13 magecauch damage to the Executive as will be sedodsirreparable and the ex
amount of which will be difficult to ascertain, afar that reason, the Company agrees that theUfivecmay seek a temporary, prelimin
and/or permanent injunction and/or other injuretirelief, ex parte or otherwise, from any courtcofnpetent jurisdiction, restraining ¢
further violations by the Company. Such injunctieéef shall be in addition to, and in no way imitation of, any and all other remedies
Executive shall have in law and equity for the eodéonent of such covenants. If litigation arisedamthis Agreement between the Comg
and the Executive, the prevailing party in sutigdition shall be entitled to recover its or hsagsonable attorneys’ fees, court costs and ou
of-pocket expenses from the non-prevailing party.

16. NonalienationThe interests of the Executive under this Agreenmametnot subject in any manner to anticipat
alienation, sale, transfer, assignment, pledgeurabcance, attachment, or garnishment by creditbrth@ Executive or the Executive’
beneficiary.
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17. Amendmenthis Agreement may be amended or canceled only ityahagreement of the parties in writing withcdua
consent of any other person. So long as the Exexlities, no person, other than the parties hesttall have any rights under or interes
this Agreement or the subject matter hereof.

18. Applicable LawThe provisions of this Agreement shall be constrireédiccordance with and governed by applic
federal laws and, to the extent notggted thereby or inconsistent therewith, the lafstbe State of lllinois, without regard to the fant of
law provisions of any jurisdiction.

19. SeverabilityThe invalidity or unenforceability of any provisioof this Agreement will not affect the validity
enforceability of any other provision of this Agmneent, and this Agreement will be construed as dghsimvalid or unenforceable provisi
were omitted (but only to the extent that such miown cannot be appropriately reformed or modified)

20. Obligation of Compankxcept as otherwise specifically provided in thigrdement, nothing in this Agreement shal
construed to affect the Company’s right to modlfe Executives position or duties, compensation, or other teaihemployment, or 1
terminate the Executive’employment. Nothing in this Agreement shall bestaed to provide to the Executive any rights ugminatior
of the Executive’s employment with the Company ottien as specifically described in paragraph 4th# Executives employment
terminated following a Change in Control for anysen other than by the Company (other than for €aas by the Executive for Go
Reason, the Executiv@’benefits shall be determined in accordance with applicable retirement, insurance and other progrof th
Company as may then be in effect.

21. Waiver of Breachlo waiver by any party hereto of a breach of argvjgion of this Agreement by any other party, ¢
compliance with any condition or provision of tligreement to be performed by such other party, eplrate or be construed as a waivi
any subsequent breach by such other party of anjasior dissimilar provisions and conditions a¢ tame or any prior or subsequent t
The failure of any party hereto to take any actignreason of such breach will not deprive suchypaftthe right to take action at any ti
while such breach continues.

22. Successors, Assumption of Contrabis Agreement is personal to the Executive and maly be assigned by t
Executive without the written consent of the Compatiowever, to the extent that rights or benefitsler this Agreement otherwise sun
the Executive’'s death, the Executive’s heirs andteshall succeed to such rights and benefitaupatgo the Executive’will or the laws ¢
descent and distribution. This Agreement shallibdibg upon and inure to the benefit of the Compang any successor of the Company
the Company will require any successor (whethexadior indirect, by purchase, merger, consolidatintherwise) to all or substantially
of the business or assets of the Company to exprassume and agree to perform this Agreementdrsétme manner and to the same e
that the Company would be required to performiitdfsuch succession had taken place.
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23. NoticegNotices and all other communications provided fothis Agreement shall be in writing and shall ledivétrec
personally or sent by registered or certified maturn receipt requested, postage prepaid (prdvildat international mail shall be sent
overnight or twoday delivery), or sent by facsimile or prepaid owght courier to the parties at the addressesostt below. Such notice
demands, claims and other communications shalekendd given:

(@) in the case of delivery by overnight service wittaganteed next day delivery, the next day or thyeddsignated fc
delivery;

(b) in the case of certified or registered U.S. maik fays after deposit in the U.S. maill;

(c) in the case of facsimile, the date upon which thedmitting party received confirmation of receigt facsimile

telephone or otherwis

provided, however, that in no event shall any soeimmunications be deemed to be given later thardéte they are actually receiv
Communications that are to be delivered by the WhSil or by overnight service or twaay delivery service are to be delivered to
addresses set forth below:

to the Company:

A.M. Castle & Co.

1420 Kensington Road, Suite 220
Oak Brook, IL 60523

Attn: Corporate Secretary

or to the Executive at the Executive’s most reeelulress on file with the Company.

Each party, by written notice furnished to the otbarty, may modify the applicable delivery addressept that notice of change of add
shall be effective only upon receipt.

24, Exclusive Jurisdiction and VenAay suit, claim or other legal proceeding arising of or related to this Agreement
any way must be brought in a federal or state dogsgted in Cook County, lllinois, and the Compamyl the Executive hereby consent tc
exclusive jurisdiction of such court for such puspoThe Company and the Executive irrevocably auresed submit itself and himself to
jurisdiction of such court(s) for the purposes o auch suit, claim or other legal proceedi

25. Gender, Singular and Plufdl.pronouns and any variations thereof shedldeemed to refer to the masculine, feminin
neuter, as the identity of the person or personsneguire. As the context may require, the singaiay be read as the plural and the plur
the singular.

26. Survival of Agreemeriixcept as otherwise expressly provided in thigréement, the rights and obligations of the pe
to this Agreement shall survive the terminationhaf Executive’'s employment with the Company.

EX-4C-




27. Counterpart$his Agreement may be executed in two or nmenterparts, any one of which shall be deemeadtiginal
without reference to the others.

28. Effect on Prior AgreemenfBhis Agreement hereby amends asupersedes any and all previous Change in Ci
Agreements, including amendments thereto, entatecby the parties.

[remainder of page intentionally left blank]
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IN WITNESS THEREOF, the Executive has hereuntchgghand, and the Company has caused these présdreexecuted in its name i
on its behalf, all as of the Effective Date.

Scott Dolan

A.M. CASTLE & CO.

By:
Its: Vice President, General Counsel & Secre
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ATTACHMENT A

The term “Restricted Territorytneans the continental United States, Mexico, Canggdain, the United Kingdom, France, Singapore,
China. The Restricted Territory also shall inclaagy country in which the Company or an affiliatetted Company has operations during
12-month period prior to the Termination Date, or witspect to any country in which the Company oraHiliate of the Company h
devoted resources to establishing operations dtin@d 2-month period prior to the Termination Date.
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EXHIBIT 10.33

A.M. CASTLE & CO.
CEO RESTRICTED STOCK UNIT AWARD AGREEMENT
GRANTEE: Scott Dolan

NUMBER OF RESTRICTED STOCK UNITS:

GRANT DATE:

This is an award agreement (the "Award Agreemdmtjveen A.M. Castle & Co., a Maryland corporatitime("Corporation"), ar
the individual named above (the "Grantee"). Sulj@the conditions set forth herein, the Corparatiereby grants to the Grantee, as ¢
Grant Date specified above, the abatated number of Restricted Stock Units, as an eynpent inducement award pursuan
Section 303A.08 of the New York Stock Exchangeddstompany Manual.

1. Vesting. Subject to Sections 2, 3 and 4, the Corporatiail sleliver to the Grantee one share of CommoglStor each whol
Restricted Stock Unit that vests in accordance Withterms of this Award Agreement. Subject to tdrens and conditions of this Awe
Agreement, the Restricted Share Units shall ve&ilksvs:

NUMBER OF SHARES: [25% of awat VESTED ON OR AFTER: [one yea
NUMBER OF SHARES: [25% of awat VESTED ON OR AFTER: [two year:
NUMBER OF SHARES: [25% of awat VESTED ON OR AFTER: [three year
NUMBER OF SHARES: [25% of awat VESTED ON OR AFTER: [four year:

2. Delivery of Shares. The number of shares of Common Stock that thent@eaearns under Section 1 will be delivered tc
Grantee as soon as administratively practicabkr #ifie respective vesting date; provided, howetat, in lieu of shares of Common Stc
the payment may be made in cash or other equitgcbpsoperty or any combination thereof, as the Cateenmay determine in its s
discretion. No fractional shares will be delivemdsuant to this Award and fractional shares dtelounded down.

3. Employment Termination . If the Grantees employment with the Corporation terminates ptdothe Final Vesting Date for a
reason, Grantee shall forfeit all outstanding Resil Stock Units remaining subject to this Awardtbe date of such termination, excef
the extent otherwise expressly provided in the BetalO, 2012 offer letter or a changeewntrol or severance agreement betweel
Corporation and the Grantee.

4. Transferability . The Restricted Stock Units shall not be sold, géet] assigned, hypothecated, transferred or didpafsi@a any
manner, whether by the operation of law or otheewifny attempted transfer of the Restricted Stdoks prohibited by this Section 4 st
be null and void.

5. Adjustments. In the event of any change in the outstandiragess of Common Stock of the Corporation by readamy stoc
dividend, split, spinoff, recapitalization, mergennsolidation, combination, exchange of sharestber similar change, the terms and
number of shares of Restricted Stock Units shakdpgitably adjusted by the Committee. Adjustmemtder this Section 5 shall be made
the Committee, whose determination as to what &djsts shall be made, and the extent thereof, badlhal, binding and conclusive.
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6. Withholding. The Grantee is responsible for all applicable feljstate and local income and employment taxeduding taxe
of any foreign jurisdiction) which the Corporaticmrequired to withhold at any time with respecthe Restricted Stock Units to satisfy
minimum statutory withholding requirements. Suaympent shall be made in full at the Granseefection, in cash or check, by withholc
from the Grantea next normal payroll check, or by the tender aireh of Common Stock payable under this Award. reshaf Commo
Stock tendered as payment of required withholdihglisbe valued at the closing price per share ofn@on Stock on the date st
withholding obligation arises or, if the Common &as not traded on that date, on the next pregedate on which the Common Stock !
so traded.

7. Miscellaneous

€)) Disclaimer of Rights. Nothing contained herein shall constitute angailon for continued employment or interfere in
way with the right of the Corporation or any suliesiyg thereof to terminate the employment or seretthe Grantee at any time.

(b) Rights Unsecured. The Grantee shall have only the Corporasonhfunded, unsecured promise to pay pursuante
terms of this Award. The Grantseerights shall be that of an unsecured generaitoreaf the Corporation and the Grantee shall reotehan
security interest in any assets of the Corporation.

(c) No Adjustment for Dividends. The number of Restricted Stock Units shall netaoljusted for the payment of any ¢
dividend on shares of common stock of the Corpaondbefore the issuance of a stock certificate epriéing the earned Award.

(d) Offset. The Corporation may deduct from amounts otherweseple under this Award all amounts owed by then@e t(
the Corporation and its affiliates to the maximuxteat permitted by applicable law.

(e) Rights as ShareholderSubject to Section 7(c) of this Agreement, thar@e shall have the same rights as a sharehd
the Corporation in respect to the Restricted Stdoks, except that the Restricted Stock Units shatl include the right to vote until a
unless the Restricted Stock Units have vested ameiship of shares of Common Stock representethdyRestricted Stock Units have b
transferred to (or on behalf of) the Grantee.

) AmendmentThis Award Agreement may be amended only by a mgigxecuted by the Corporation and the Grante:
specifically states that it is amending this Awagreement. Notwithstanding the foregoing, this AdvAgreement may be amended solel
the Committee by a writing which specifically stwtidat it is amending this Award Agreement, so lasga copy of such amendmer
delivered to the Grantee, and provided that no susndment adversely affecting the rights of than@e hereunder may be made wit
the Grantees written consent. Without limiting the foregoirtge Committee reserves the right to change, bytewrihotice to the Grantee,
provisions of the Restricted Stock Units or this akads Agreement in any way it may deem necessarglasable to carry out the purpose
the grant as a result of any change in applicaies lor regulations or any future law, regulatiating or judicial decisions, provided that :
such change shall be applicable only to the RésttriStock Units which are than subject to restiitias provided herein.

(9) Severability. If any term, provision, covenant or restrictioontained herein is held by a court or a federaulagry
agency of competent jurisdiction to be invalid, dr@r unenforceable, the remainder of the termsyipians, covenants and restricti
contained herein shall remain in full force anceeff and shall in no way be affected, impairechwalidated.

(h) Controlling Law. The Award shall be construed, interpreted andieghin accordance with the law of the State ahdls,
without giving effect to the choice of law proviemthereof. The Grantee agrees to irrevocably guomyg dispute arising out of or relating
this Award to the exclusive concurrent jurisdictimithe state and federal courts located in llénoihe Grantee also irrevocably waive, tc
fullest extent permitted by applicable law, anyeabion the Grantee may now or hereafter have tdayieg of venue of any such disp
brought in such court or any defense of inconvenierum for the maintenance of such dispute, ardGantee agree to accept servic
legal process from the courts of lllinois.

0] Code Section 409A ComplianceTo the extent applicable, it is intended thas tAivard not be subject to or otherw
comply with the provisions of Code Section 409A,tkat the income inclusion provisions of Code Sec#09A(a)(1) do not apply. Tt
Award shall be interpreted and administered in amaa consistent with this intent, and any provisioat would cause the Award to fail
satisfy Code Section 409A shall have no force dfffiecie until amended to comply with Code Section A0@vhich amendment may
retroactive to the extent permitted by Code Secti@®A and may be made by the Corporation withoetGhantee’s consent). .
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8. Definitions . As used herein, the following terms shall be misdi as set forth below:

€) “Award” means the Restricted Stock Unit Award to the Gt set forth herein, and as may be amended aislgn
herein.

(b) “Board” means the Corporation’s Board of Directors.

(d) “Code” means the Internal Revenue Code of 1986, as amended

(e) “Committe¢ means the Human Resources Committee of the Board.

() “Common Stock means the Corporation’s $.01 par value common stock

(9) “Final Vesting Date means the fourth anniversary of the Grant Date.

(h) “Grant Date” means the date this Award is made to the Gransesetaforth on the first page of this Award Agreaime

0] “Restricted Stock Unit means a bookkeeping entry that records the equivafeone share of Common Stock.

The Corporation and the Grantee hereby agree ttethes and conditions of this Award Agreement aadehexecuted it as of the Date
Grant set forth above.

A. M. CASTLE & CO.

By: Robert J. Perna
Its: Vice President, General Counsel & Secretary

Grantee:

Scott Dolan
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EXHIBIT 10.34

SEVERANCE AGREEMENT
A.M. CASTLE & CO.

THIS AGREEMENT (“Agreement”), made and entered into this __ dayotober, 2012 (the “Effective Date’py and between A.M
Castle & Co., a Maryland corporation (the “Compgnghd Scott Dolan (the “Executive”);

WITNESSETH THAT :

WHEREAS, the Company and the Executive entered into a cexfier letter dated October 10, 2012 regarding chkee’s
employment with the Company (the “Offer Letter”);

WHEREAS, the Company wishes to assure itself of the cortymafithe Executives service and has determined that it is approj
that the Executive receive certain payments iretrent, prior to a Change in Control, of an involugttermination of employment (other tl
for Cause) or a termination of employment for G&&hson;

WHEREAS, the Company and the Executive accordingly desirenter into this Agreement on the terms and caolitiset fort
below; and

WHEREAS, the Company promises to provide, and the Execwdiowledges that the Executive has had, will havel will
develop on behalf of the Company substantial casitaith longstanding, near permanent customers of the Compaalding withou
limitation program accounts, that require the prtéms against unfair competition set forth in tAgreement;

NOW, THEREFORE, in consideration of the premises and mutual covesnset forth hereinT IS HEREBY AGREED, by anc
between the parties as follows:

1. Relationship to Other Agreementsxcept as otherwise provided in any other agre¢rbetween the Company and
Executive which specifically identifies this Agreent or the Offer Letter and specifically providéaitit supersedes this Agreement o1
Offer Letter, this Agreement and the Offer Lettegdther shall supersede any and all other agrdentetween the Executive and
Company regarding the payment of benefits uporrraitation of the Executive’ employment with the Company. In the event of iaflazi
between this Agreement and the Offer Letter, tingeof this Agreement shall control. If the Exevatis entitled to severance pay or o
benefits pursuant to the terms of this Agreemdra,Executive shall not be eligible to receive aayesance pay or other benefits pursua
the terms of any other severance agreement orgamaent of the Company (or any affiliate of the Camy, including any arrangement
the Company (or any affiliate of the Company) pdiviy benefits upon involuntary termination of enyptent.
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2. Adreement TermThe “Term” of this Agreement shall begin on the Effective Datel shall continue from year to ye

subject to amendment or cancelation by the paptiesuant to paragraph 16 of this Agreement thrabghsecond anniversary of the Effec
Date (the “Expiration Date")provided, however, the Expiration Date shall beomaétically extended annually for successive one gedods
effective on the first anniversary of the Effectiate and on each subsequent anniversary of tleetis#é Date, without further action on
part of any party, unless, not later than 30 daiar po the effective date of any such extensiaties party shall have given written notice
the other party that it does not wish to extendTaam.

3. Certain DefinitionsIn addition to terms otherwise defined hereirg tbllowing capitalized terms used in this Agreet

shall have the meanings specified below:

€) CauseThe term “Cause” shall mean:

(i)

(ii)

(iii)

(iv)

v)

Conviction of, or entry of a plea of guiltyr “nolo contendereto, a felony (as defined by the laws of the Ur
States of America or by the laws of the State @epfurisdiction in which the Executive was so ceted o
entered such plea) by the Executi

Engagement by the Executive in egregious misconmhwalving serious moral turpitude to the exterdatthin the
reasonable judgment of the Company, the Execwtigegdibility and reputation no longer conform he tstandai
of the Compan’s executives

Willful misconduct by the Executive that, in theasenable judgment of the Company, results in a dstrateabl
and material injury to the Company or its affilistenonetarily or otherwis:

Willful and continued failure (other thamy such failure resulting from the Executwéicapacity due to mental
physical illness) by the Executive to perform hisigned duties, provided that such assigned datesonsistel
with the job duties of the Executive and that thedutive does not cure such failure within 30 dafgsr notice c
such failure from the Company;

Material breach of this Agreement by the Executprayvided that the Executive does not cure suchdbravithir
30 days after notice of such breach from the Comyg

For purposes of determining whether “Cause” exists,act, or failure to act, on the Executiwgart will be deems
“willful” unless done, or omitted to be done, in the readenfatbgment of the Company, by the Executive naggand faitt
and without reasonable belief that the Execusivatt, or failure to act, was in the best intefsthe Company or i
affiliates.
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(b)

Change in Contrc. The tern*Change in Contr” shall mean any of the following that occur after Hffective Date

(i)

(ii)

(i)
(iv)

v)

Any “person” or “group” &s such terms are used in Sections 13(d) and bA(de Securities Exchange Act
1934, as amended, including the regulations andradpplicable authorities thereunder (the “ExchaAg¥’))
(“Person”), is or becomes the “beneficial owner$ @efined in Rule 13d-3 under the Exchange AdBe(ieficia
Owner”), directly or indirectly, of securities of the Compafmot including in the securities beneficially osehby
such Person any securities acquired directly frben @ompany or its affiliates) representing twenwe fpercer
(25%) or more of the combined voting power of ttenpany’s thersutstanding voting securities entitled to \
generally in the election of directors (“Outstargli@ompany Voting Securities”provided, however, that a
acquisition by a Person who on the Effective Dat¢he Beneficial Owner of twenfijve (25%) or more of tF
Outstanding Company Voting Securities shall notstitute a Change in Contre

Any change in the composition of the BoafiDirectors of the Company (the “Board”) overveotyear perio
which results in a majority of the then presenéediors of the Company not constituting a majonitg tyears late
provided that in making such determination, directwho are elected by or upon the recommendaticheothel
current majority of the Board shall be exclud

Approval by the shareholders of the Company ofraglete dissolution or liquidation of the Compa

Any sale or disposition to a Person of the assetiseoCompany equal to more than fifty percent (5@¥the tots
gross fair market value of all of the assets of @@mmpany before such sale or disposition; provittet, fo
purposes of this subparagraph (b)(iv), the “grass market value’shall be determined without regard to
liabilities associated with the assets of the Camgpa the assets so sold or dispos

There is consummated a merger or consolidationhef @ompany or any direct or indirect subsidiarytlud
Company with any other corporation or entity, othlgan (A) a merger or consolidation immediatelyldaling
which the individuals who comprise the Board of tBempany immediately prior thereto constitute atste:
majority of the board of directors of the Compathe entity surviving such merger or consolidation, if the
Company or the entity surviving such merger or otidation is then a subsidiary, the ultimate patéeteof, (B)
merger or consolidation effected to implement apéalization of the Company (or similar transaajion which nc
Person is or becomes a Beneficial Owner, direatlindirectly, of securities of the Company (notlirding in the
securities beneficially owned by such Person amyriées acquired directly from the Company or afiliates;
representing 25% or more of the combined voting groaf the Companyg' then outstanding securities, or (C
merger or consolidation of any direct or indireabsidiary of the Company (y) for whom the Executigeno
performing services at the time of such merger arsolidation or (z) that is not a majority shareleol of the
corporation for whom the Executive is performingvsees at the time of such merger or consolidal
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(©)

(d)

Code. The term “Code’means the Internal Revenue Code of 1986, as ameadddany regulations and other applic
authorities promulgated thereund

Good Reaso. The term“Good Reasc” shall mean

(i)

(ii)

(iii)

(iv)

a reduction of 10% or more in the Executs/base salary (either upon one reduction or duxisgries of reductio
over a period of time), provided, that such redwuctneither comprises a part of an equal percentmyere
reduction for all of the Comparg/’executive officers as a group (determined av@fdate immediately before
date on which the Executive becomes subject tosaich reduction) nor results from a deferral of Bxecutives
base salary

a material diminution in the Executiwe’authority (including, but not limited to, the lged over which th
Executive retains authority), duties, or respotisigs within the Company

a material change in the geographic location atkithe Executive must perform services for the Camypmor:
than fifty (50) miles; o

any other action or inaction that constitutes aemalt breach by the Company of this Agreement er@lffer Lette
and its exhibits and related equity award agreem

For purposes of this Agreement, in order for a teation of employment by the Executive to be coesid to be on accot
of Good Reason, the following conditions must bet img the Executive: the Executive provides writteotice to th
Company of the existence of the condition(s) désctiin this subparagraph (d) potentially constiytcood Reason with
90 days of the initial existence of such condit®))nénd the Company fails to remedy the conditiwh&h the Executiv
outlines in his written notice within 30 days ofchunotice, and the Executive actually terminatepleyment with th
Company within six months of providing the notiesdribed in this subparagraph (d).
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(e) Termination Date The term “Termination Date” means the date ofictwithe Executives employment with the Compe
and its affiliates terminates for any reason, idiig voluntary resignation. If the Executive becaneenployed by an ent
into which the Company has merged, or by the pwehaf substantially all of the assets of the Campar by a success
to such entity or purchaser, a Termination Datdl sttd be treated as having occurred for purpogdhkis Agreement unt
such time as the Executive terminates employmettt thie successor and its affiliates (including,heitt limitation, thi
merged entity or purchaser). If the Executive ansferred to employment with an affiliate (incluglin successor to t
Company), such transfer shall not constitute a Treation Date for purposes of this Agreeme

4. Payments and BenefitSubject to the terms and conditions of this &gnent, if the Executive’employment is terminat
during the Term of this Agreement and before a @kain Control (A) by the Company for a reason ottien for Cause or (B) by t
Executive for Good Reason, the Executive shallrtiled to:

@) a lump sum severance payment equal to ndeoae-half (11/2) times the sum of (i) the Exeweis annual base salary
effect immediately prior to the Termination Dateddii) the Executive’s annual shadfm incentive compensation, base!
target bonus opportunity for the calendar year fiictv the Termination Date occu

(b) a lump sum payment in an amount equaleéatimual shorterm incentive compensation to which the Executieoelld hav
been entitled had he continued in the employ of Gmenpany through the last day of the calendar yeawhich the
Termination Date occurs, prated for the number of days during the calendar tteat the Executive was employed pric
the Termination Date; provided, however, that spayment shall be made only if and to the extent dpplicabl
performance measure(s) for such calendar yeardztually been me

(c) with respect to each outstanding and naedelong-term performance award (including an ggoésed or a non-equity-
based longerm performance award) granted to the ExecutivehbyCompany for which the Termination Date preceitie
end of the performance period by less than ongé€aj, a payment equal to the amount the Executieldvhave receive
under each such award had he continued in the gngblthe Company through the last day of the applie performanc
period, prorated for the number of days during such perforraaperiod that the Executive was employed priorhie
Termination Date; provided, however, that such paryhshall be made only if and to the extent thdiegiple performanc
measure(s) for such performance period have agtha#n met

EX-51-




(d) with respect to each themistanding and vested stock option granted t&#ezutive by the Company, exercise such o]
at any time during the period beginning on the Tiration Date and ending on the earlier of the aagiexpiration date
each such option (without regard to any acceleratgiration date otherwise resulting from the Exeels termination ¢
employment) or the expiration of the th-month period following the Termination Da

(e) continued health benefit coverage for tkedative and the Executiveualified beneficiaries as provided in SectioBQB
of the Code (“COBRA”"). Such COBRA continuation coage shall be provided to the Executive and thectiiee’s
qualified beneficiaries only if and to the extemattthe Executive (or his qualified beneficiarias,applicable) make a tim
and proper election to be covered under COBRA amd#tentimely payments for the cost of such coveramgeyided
however, that such COBRA coverage shall be at toeganys expense for the period beginning on the day dlfte
Termination Date and ending on the earlier of{g first anniversary of the Termination Date oy ffiie date on which tl
Executive commences employment with another empls

) for the period beginning on the Termination Datd anding on the earlier of (i) the first anniveysaf the Termination Da
and (ii) the date on which the Executive commermeaployment with another employer, the Executivdl dfeapermitted th
use of a Compar-owned or leased automobile on the terms and conditset forth in the Compg’'s Automobile Policy

(9) for the period beginning on the Termination Datd anding on the earlier of (i) the first anniveysaf the Termination Da
and (ii) the date on which the Executive commerraployment with another employer, the Executivdldfempermitted t
use a Company-provided executive outplacementcas\firm, or comparable firm selected by Executatehe Companyg
cost.

For the avoidance of doubt, the Executive shallb®tentitled to any benefits under this Agreemétis termination ¢
employment occurs on account of his death, diggibdr voluntary resignation (other than for GoogRon).

5. Time of PaymentsProvided that the conditions of paragraph 7afney to waiver and release) have been sati
payments pursuant to subparagraphs 4(a) and 4&b)kshpaid no later than March 15th of the calendsr following the calendar year
which the Executive’s Termination Date occurs cswathearlier date as may apply in accordance with the following:
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@)

(b)

the payment pursuant to subparagraph 4(a) (rel&irsgverance pay) shall be paid within 10 dayeiohg the later of (i
the Executiv’s Termination Date or (ii) the date on which theditions of paragraph 7 are satisfied; i

the payment pursuant to subparagraph 4@bting to shorterm incentive compensation) shall be made witlonday:
following the later of (i) the date that the shtatm incentive compensation would have been paithef Executives
Termination Date had not occurred, or (ii) the datavhich the conditions of paragraph 7 are satis

Further provided that the conditions of paragraghelating to waiver and release) have been satisfinless either the Executive has me
valid election to defer receipt of all or any portiof a payment of an award described in subpapagtéc) in accordance with the terms
Company nonqualified deferred compensation platheraward agreement in respect of any such awanddas otherwise, any paym
pursuant to subparagraph 4(c) shall be paid no thtn the later of (i) the date that is 2-1/2 nhsntrom the end of the Executigefirst
taxable year in which the amount is no longer stthije a substantial risk of forfeiture, or (i) tdate that is 2/2 months from the end of
Company’s first taxable year in which the amountadonger subject to a substantial risk of forfest

Notwithstanding any other provision of this Agreemeéf the requirements of paragraph 7 are nosfatl, the Executive shall not be enti
to any payments or benefits under this Agreemehiefathan the payments or benefits provided in atdggraph 4(e) or 4(f) on or before
date by which the Executive is required to satieB/ requirements of paragraph 7).

6.
(@)

Code Section 409A CompliancBlotwithstanding any provision of this Agreemémthe contrary:

If and to the extent any payment or benefits unldisr Agreement are otherwise subject to the reqeérgs of Code Secti
409A, the intent of the parties is that such paynaenl benefits shall comply with Code Section 4@84l, accordingly, !
the maximum extent permitted, this Agreement dbalinterpreted, and such payment and benefits saglhid or provide
under such other conditions determined by the Comphat cause such payment and benefits, to beomplianct
therewith. To the extent that any provision helisahodified in order to comply with Code SectiorDA) such modificatio
shall be made in good faith and shall, to the maxmextent reasonably possible, maintain the origimant and econom
benefit to the parties hereto of the applicablesigion without violating the provisions of Code 8en 409A. The Compat
makes no representation that any or all of the pagmor benefits provided under this Agreement béllexempt from «
comply with Code Section 409A and makes no undemipko preclude Code Section 409A from applyingatty sucl
payments or benefits. In no event whatsoever shalCompany be liable for any additional tax, iestror penalty that m
be imposed on the Executive by Code Section 409aarages for failing to comply with Code Sectio®AQ
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(b)

(©)

(d)

(e)

(f)

A termination of employment shall not be deemech&ve occurred for purposes of any provision of #hggeemer
providing for the payment of any amounts or besefipon or following the Executive'Termination Date unless si
termination is also a “separation from serviggthin the meaning of Code Section 409A and, forppges of any su
provision of this Agreement, references to a “temtion,” “termination of employment” or like ternsball mean Separatio
from service”

Each payment payable to the Executive utidsrAgreement on or after the Executv&ermination Date shall be treate:
a separate and distinct “paymerfigit purposes of Code Section 409A and, furtheiipisnded to be exempt from Cc
Section 409A, including but not limited to the shtmrm deferral exemption thereunder. If and to tkterg any suc
payment is determined to be subject to Code Sedd®A and is otherwise payable upon the Execwsivermination ¢
employment, in the event the Executive is a “spediEmployee” s defined in Code Section 409A), any such payitiner
would otherwise have been payable in the firs{8)xmonths following the Executive Termination Date will not be paid
the Executive until the date that is six (6) mordhs one (1) day following the ExecutigeTermination Date (or, if earlit
the Executives date of death). Any such deferred payments wilpaid in a lump sum; provided that no such act&ire
reduce the amount of any payments otherwise payalilee Executive under this Agreement. Thereaftex,remainder
any such payments shall be payable in accordartbethis Agreement

All expenses or other reimbursements to the Exeeuwthder this Agreement, if any, shall be maderoprior to the last de
of the taxable year following the taxable year inishh such expenses were incurred by the Execupikavided that if an
such reimbursements constitute taxable incomeeadeecutive, such reimbursements shall be paicteo than March 15
of the calendar year following the calendar yeamwinich the expenses to be reimbursed were incyri@a) no suc
reimbursement or expenses eligible for reimbursérmeany taxable year shall in any way affect tkpenses eligible fi
reimbursement in any other taxable y¢

Whenever a payment under this Agreement specifigsriad within which such payment may be made,atteial date ¢
payment within the specified period shall be wittiie sole discretion of the Compal

In no event shall any payment under thigegnent that constitutes “deferred compensatfonpurposes of Code Sect
409A be offset by any other payment pursuant t® Algreement or otherwis
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(9) To the extent required under Code Sectib@A4 (i) any reference herein to the term “Agreetheshall mean th
Agreement and any other plan, agreement, methodrgm, or other arrangement, with which this Agreetris required 1
be aggregated under Code Section 409A, and (ii)efeyence herein to the term “Comparsyiall mean the Company ¢
all persons with whom the Company would be consider single employer under Code Section 414(bl4(c).

7. Waiver and ReleaseExcept as expressly provided in paragraph 5Fthecutive shall not be entitled to any paymen
benefits under this Agreement unless and untilEkecutive executes and delivers to the Companyhinvithirty (30) days following tr
Executive’s Termination Date (or fifty (50) daystime event that 29 CFR 1625.22 requires the Compapyovide the Executive fortijve
(45) days to consider the release), a valid reledseny and all claims against the Company andhffiiates in a form acceptable to
Company and the revocation period for such reléaseexpired without revocation. Nothing in suclease shall extend to any right tc
indemnification to which the Executive is otherwisntitled in accordance with the Company’s artiabesbydaws or the terms of a
indemnification agreement between the Company hadExecutive or (ii) directors and officers liabjlinsurance coverage and errors
omissions insurance coverage as may then be ict éffethe Company’s executive’s officers.

8. Mitigation The Executive shall not be required to mitigdie amount of any payment provided for in this Agnent b
seeking other employment or otherwise. None ofGbmpany or any of its affiliates shall be entittedset off against the amounts payab
the Executive under this Agreement any amounts adweatle Company or any of its affiliates by the &xéve, any amounts earned by
Executive in other employment after the Terminatidate, or any amounts which might have been ealedhe Executive in oth
employment had he sought such other employment.

9. Withholding. All payments to the Executive under this Agreemeill be subject to all applicable withholding
applicable taxes.

10. Confidential Information The Company and the Executive covenant and abate

(a) The Company will provide the Executive Confidentidglormation (as defined below) to permit the Extaeito perform th
Executives duties on behalf of the Company and its affiatehich will include, among other things, genemgtadditione
Confidential Information on behalf of the Compamgats affiliates

(b) Except as may be required by the lawful order cbart or agency of competent jurisdiction, excephacessary to carry ¢
his duties to the Company and its affiliates, ocept to the extent that the Executive has exprat®sdzation from th
Company, the Executive agrees to keep secret amitlential, all Confidential Information (as defohdelow), and not
disclose the same, either directly or indirecttyahy other person, firm, or business entity, aude it in any way during t
Agreement Term and at all times thereafter, prayid®wever, if the jurisdiction in which the Compaseeks to enforce t
confidentiality obligation will not enforce a codéntiality obligation of indefinite duration, thehe provisions in th
Agreement restricting the disclosure and use offidential Information shall survive for a period fdfe (5) years followin
the Executiv’'s Termination Date; provided, however, that tragtgets shall remain confidential indefinitel
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(c) To the extent that any court or agency seeks t@ g Executive disclose Confidential Informatibie, shall promptl
inform the Company, and he shall take such readergtbps to prevent disclosure of Confidential tnfation until th
Company has been informed of such requested digelpand the Company has an opportunity to resposdich court ¢
agency. To the extent that the Executive geneate@btains information on behalf of the Companyany of its affiliate
that may be subject to attorney-client privileget@ashe Company attorneys, the Executive shall take reasonables st
maintain the confidentiality of such informationdato preserve such privileg

(d) Nothing in the foregoing provisions of this parggralO shall be construed so as to prevent the Hxecfitom using, il
connection with his employment for himself or anpéoger other than the Company or any of the affa knowledg
which was acquired by him during the course ofdmgployment with the Company and its affiliates, aridch is generall
known to persons of his experience in other comgsaim the same industt

(e) For purposes of this Agreement, the terrorfi@iential Information” shall include all ngodblic information (including
without limitation, information regarding litigatio and pending litigation, trade secrets, propnetarformation, o
confidential or proprietary methods) concerning @@mpany and its affiliates (and their customerkijctv was generated
acquired by or disclosed to the Executive durirggdburse of his employment with the Company, omduthe course of h
consultation with the Company following the Terntioa Date.

) This paragraph 10 shall not be construedrtiasonably restrict the Executiselbility to disclose Confidential Informati
in a court proceeding in connection with the assenf, or defense against any claim of breacthisf Agreement. If there
a dispute between the Company and the Executivie aghether information may be disclosed in accocdawith thit
subparagraph (f), the matter shall be submitteeacourt for decisior

11. NorCompetition and NotSolicitation . During the Term of the Agreement and for a perad 12 months after tl
Executive’s Termination Date, the Executive covésamd agrees that he shall not, without the espresten consent of the Company:
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@)

(b)

(©)

(d)

be employed by, serve as a consultant to, or oteerassist or directly or indirectly provide semscto a Competit
(defined below) if: (i) the employment, consultiragsistance or services that the Executive is duige to the Competit:
are the same as, or substantially similar to, driie@services that the Executive provided to tben@any or its affiliates ai
are or will be within the Restricted Territory (dsfined in Attachment A); or (ii) the Confidentiaiformation to which th
Executive had access could reasonably be expezteehefit the Competitor if the Competitor wereotiiain access to su
Confidential Information. For purposes of this salggraph (a), services provided by others shatldmmed to have be
provided by the Executive if the Executive had matesupervisory responsibilities with respect e tprovision of suc
services

solicit or attempt to solicit any party wisothen, or during the 12- month period priortie Executives Termination Da
was, a customer or supplier of the Company for i@h whom the Executive (or the Executigsesubordinates) h
Confidential Information or contact on behalf oét@ompany, provided that the restriction in thisgaragraph (b) shall r
apply to any activity on behalf of a business thatot a Competitol

solicit, entice, persuade or induce any individwélo is employed by the Company or its affiliates \i@s so employe
within 90 days prior to the Executiweaction and not involuntarily terminated for aegson other than Cause) to termi
or refrain from renewing or extending such employima to become employed by or enter into conti@ctelations witl
any other individual or entity other than the Compaor its affiliates, and the Executive shall ngipeach any sut
employee, either in person or through electronisamial media, for any such purpose or authorizenowingly coopera
with the taking of any such actions by any othelniidual or entity.

directly or indirectly own an equity interest inya@ompetitor (other than ownership of 5% or lesthefoutstanding stock
any corporation listed on the New York Stock Exafmmr the American Stock Exchange or included & MASDAC
System, so long as such ownership is passive ineja

The term “Competitormeans any enterprise (including a person, firmusiress, whether or not incorporated) during ampogen which i
is materially competitive in any way with any bussis in which the Company or any of its affiliatessvengaged during the b@snth perio
prior to the Executives Termination Date. Upon the written request ofEecutive, the Company will determine whether aifess or othi
entity constitutes a “Competitofdr purposes of this paragraph 11 and may regh&eEixecutive to provide such information as the gamy
determines to be necessary to make such deteromnatihe current and continuing effectiveness ahaletermination may be conditionec
the continuing accuracy of such information, andsooh other factors as the Company may determine.
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12. NosDisparagement The Executive covenants and agrees that, whiléshemployed by the Company, and aftel
Termination Date, he shall not make any false, rdatary or disparaging statements about the Compiggffiliates, or the officers
directors of the Company or its affiliates that ezasonably likely to cause material damage toQbmpany, its affiliates, or the officers
directors of the Company or its affiliates. WhiketExecutive is employed by the Company, and #fterTermination Date, the Comp:
agrees, on behalf of itself and its affiliates,ttn@ither the officers nor the directors of the @amy or its affiliates in their extert
communications or in their internal, companide communications shall make any false, defargato disparaging statements about
Executive that are reasonably likely to cause natdamage to the Executive. Nothing in this paaptrl2 shall preclude the Executive ot
Company from making truthful statements that aquired by applicable law, regulation or legal psge

13. Reasonable Scope and Duratiofhe Executive acknowledges that the restrictisnparagraphs 10, 11 and 12
reasonable in scope, are necessary to protecrale secrets and other confidential and proprieitsigrmation of the Company and
affiliates, that the benefits provided under thigréement are full and fair compensation for thesgepants and that these covenants d
impair the Executives ability to be employed in other areas of his exge and experience. Specifically, the Executicknawledges tt
reasonableness of the international scope of tb@genants by reason of the international custorase land prospective customer base
activities of the Company and its affiliates, thedlespread domestic and international scope of tteclive’s contacts created during
employment with the Company, the domestic and iatiéonal scope of the Executigefesponsibilities while employed by the Compang
his access to marketing strategies of the Compadyita affiliates. Notwithstanding the foregoingany court determines that the term
any of the restrictions herein are unreasonablenenforceable, such court may interpret, alter,ratrer modify any or all of such terms
include as much of the scope, time period and trasrwill render such restrictions enforceable, tireah in such reduced form, enforce ¢
terms. In the event of the Executigddreach of any such covenant, the term of ther@ueshall be extended for a period equal to thimq
that the breach continues.

14. Equitable Relief; AttornéyBees. The Executive agrees that any violation by tkedgative of any covenant in paragr.
10, 11 or 12 may cause such damage to the Compamyllebe serious and irreparable and the exactustof which will be difficult tc
ascertain, and for that reason, the Executive adgiest the Company may seek a temporary, prelimiaad/or permanent injunction anc
other injunctive relief, ex parte or otherwise,nfrany court of competent jurisdiction, restrainamy further violations by the Executive. S
injunctive relief shall be in addition to, and io way in limitation of, any and all other remedibe Company shall have in law and equity
the enforcement of such covenants. The Compargeaghat any violation by the Company of any comeimaparagraph 12 may cause ¢
damage to the Executive as will be serious angpamable and the exact amount of which will be diffi to ascertain, and for that reason,
Company agrees that the Executive may seek a tampagreliminary and/or permanent injunction andithver injunctive relief, ex parte
otherwise, from any court of competent jurisdictioastraining any further violations by the CompaBych injunctive relief shall be
addition to, and in no way in limitation of, anydall other remedies the Executive shall haveaim &nd equity for the enforcement
such covenants. If litigation arises under thisesgnent between the Company and the Executivgrthailing party in such litigation sh
be entitled to recover its or his reasonable aélys’ fees, court costs and out-of-pocket expefises the non-prevailing party.

EX-5¢-




15. Nonalienation The interests of the Executive under this Agreetmare not subject in any manner to anticipa
alienation, sale, transfer, assignment, pledgeurabcance, attachment, or garnishment by creditbrth@ Executive or the Executive’
beneficiary.

16. Amendment This Agreement may be amended or canceled gniputual agreement of the parties in writing withthe
consent of any other person. So long as the Exeaxlities, no person, other than the parties hesttall have any rights under or interes
this Agreement or the subject matter hereof.

17. Applicable Law The provisions of this Agreement shall be caredrin accordance with and governed by applic
federal laws and, to the extent notgargpted thereby or inconsistent therewith, the lafathe State of lllinois, without regard to the @an of
law provisions of any jurisdiction.

18. Severability The invalidity or unenforceability of any proiga of this Agreement will not affect the validitgr
enforceability of any other provision of this Agment, and this Agreement will be construed as éhsimvalid or unenforceable provisi
were omitted (but only to the extent that such fmion cannot be appropriately reformed or modified)

19. Obligation of CompanyExcept as otherwise specifically provided irstAgreement, nothing in this Agreement sha
construed to affect the Company’s right to modifig EExecutives position or duties, compensation, or other teofnemployment, or 1
terminate the Executive’employment. Nothing in this Agreement shall bestaed to provide to the Executive any rights ufgminatior
of the Executive’s employment with the Company ottien as specifically described in paragraph 4th#f Executives employment
terminated before a Change in Control for any reagber than by the Company (other than for Caosby the Executive for Good Reas
the Executives benefits shall be determined in accordance wghapplicable retirement, insurance and other progrof the Company
may then be in effect.

20. Waiver of BreachNo waiver by any party hereto of a breach of provision of this Agreement by any other partypt
compliance with any condition or provision of tiigreement to be performed by such other party, eyidrate or be construed as a waivi
any subsequent breach by such other party of anjasior dissimilar provisions and conditions a¢ ttame or any prior or subsequent t
The failure of any party hereto to take any actignreason of such breach will not deprive suchypaftthe right to take action at any ti
while such breach continues.

21. Successors, Assumption of Contrathis Agreement is personal to the Executive ara) not be assigned by
Executive without the written consent of the Compatiowever, to the extent that rights or benefitsler this Agreement otherwise sun
the Executive’s death, the Executive’s heirs aridteshall succeed to such rights and benefitsupatgo the Executive'will or the laws ¢
descent and distribution. This Agreement shallibdibg upon and inure to the benefit of the Compang any successor of the Company
the Company will require any successor (whethexadior indirect, by purchase, merger, consolidationtherwise) to all or substantially
of the business or assets of the Company to exprassume and agree to perform this Agreementarstme manner and to the same e
that the Company would be required to performiitafsuch succession had taken place.
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22. Notices Notices and all other communications providedifothis Agreement shall be in writing and shadl delivere:
personally or sent by registered or certified maturn receipt requested, postage prepaid (prdvildat international mail shall be sent
overnight or twoday delivery), or sent by facsimile or prepaid owght courier to the parties at the addressesostt below. Such notice
demands, claims and other communications shalekendd given:

(@) in the case of delivery by overnight service withatanteed next day delivery, the next day or the disignated fc
delivery;

(b) in the case of certified or registered U.S. maik fays after deposit in the U.S. maill;

(c) inthe case of facsimile, the date upon which thestratting party received confirmation of receiptflagsimile, telephone
otherwise;

provided, however, that in no event shall any soeimmunications be deemed to be given later thardéte they are actually receiv
Communications that are to be delivered by the WhSil or by overnight service or twaay delivery service are to be delivered to
addresses set forth below: to the Company:

A.M. Castle & Co.

1420 Kensington Road, Suite 220
Oak Brook, IL 60523

Attn: Corporate Secretary

or to the Executive at the Executive’s most reeelulress on file with the Company.

Each party, by written notice furnished to the otbarty, may modify the applicable delivery addressept that notice of change of add
shall be effective only upon receipt.

23. Exclusive Jurisdiction and Venudny suit, claim or other legal proceeding arisut of or related to this Agreemen
any way must be brought in a federal or state doggated in Cook County, Illinois, and the Compamg the Executive hereby consent tc
exclusive jurisdiction of such court for such puspoThe Company and the Executive irrevocably curesed submit itself and himself to
jurisdiction of such court(s) for the purposes o auch suit, claim or other legal proceedi
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24. Gender, Singular and PluraAll pronouns and any variations thereof shaldeemed to refer to the masculine, femir
or neuter, as the identity of the person or persoag require. As the context may require, the dargomay be read as the plural and the p
as the singular.

25. Survival of AgreementExcept as otherwise expressly provided in thgse&ment, the rights and obligations of the pe
to this Agreement shall survive the terminationhaf Executive’s employment with the Company.

26. Counterparts This Agreement may be executed in two or morenterparts, any one of which shall be deeme
original without reference to the others.

27. Effect on Prior AgreementsThis Agreement hereby amends and supersedesnahgll previous Severance Agreem
(and such other severance agreements, writtenvaritten), including amendments thereto, entered byt the parties.

[remainder of page intentionally left blank]
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IN WITNESS THEREOF, the Executive has hereuntchgghand, and the Company has caused these présdreexecuted in its name i
on its behalf, all as of the Effective Date.

Scott Dolar

A.M. CASTLE & CO.

By:
Its:
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ATTACHMENT A

The term “Restricted Territorytneans the continental United States, Mexico, Canggdain, the United Kingdom, France, Singapore,
China. The Restricted Territory also shall inclaag country in which the Company or an affiliatetted Company has operations during

12-month period prior to the Termination Date, or witspect to any country in which the Company oraHitiate of the Company h
devoted resources to establishing operations dtin@d 2-month period prior to the Termination Date.
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EXHIBIT 10.35
CHANGE IN CONTROL AGREEMENT
A. M. CASTLE & CO.
THIS AGREEMENT (“Agreement”), made and entered ith@s day of October, 2012 (the “Effective &atby and between A.M

Castle & Co., a Maryland corporation (the “Compgnghd Scott Dolan (the “Executive”);

WITNESSETH THAT:

WHEREAS, the Company and the Executive entered éntcertain offer letter dated October 10, 2012 mtigg Executives
employment with the Company (the “Offer Letter”);

WHEREAS, the Company recognizes that ensuringshateholders are the beneficiaries of managembast efforts to explore a
pursue all opportunities for value maximizatiorgliding but not limited to activity leading to a &fge of Control;

WHEREAS, the Company wishes to assure itself ofctirdinuity of the Executive’service and has determined that it is approj
that the Executive receive certain payments irethent of an involuntary termination of employmeuthér than for Cause) or a terminatiol
employment for Good Reason following a Change int@x

WHEREAS, the Company and the Executive accordiniglsire to enter into this Agreement on the ternt @mnditions set for
below; and WHEREAS, the Company promises to prqvéshel the Executive acknowledges that the Execiitasehad, will have, and w
develop on behalf of the Company substantial casitadth longstanding, near permanent customers of the Compaalyding withou
limitation program accounts, that require the prttas against unfair competition set forth in tAgreement.

NOW, THEREFORE, in consideration of the premised anutual covenants set forth herein, IT IS HEREBGREED, by an
between the parties as follows:

1. Relationship to Other Agreementinless and until a Change in Control (as defingoiragraph 3) occurs during the T
(as defined in paragraph 2) of this Agreement, enefits or other payments shall be payable undsrAbreement. If a Change in Con
occurs during the Term of this Agreement, this Agnent and the Offer Letter together shall supergkdt certain Severance Agreen
between the Company and the Executive, dated Octohe2012 (the Severance Agreement), and any and all other agr@srbetween tf
Executive and the Company regarding the paymebengfits upon a termination of the Executsvzemployment with the Company. In
event of a conflict between this Agreement and @titer Letter, the terms of this Agreement shall tcoh If the Executive is entitled
severance pay orother benefits pursuant to the terms of this Agesimthe Executive shall not be eligible to receany severance pay
other benefits pursuant to the terms of any otleeemance agreement or arrangement of the Compangngoaffiliate of the Compan
including any arrangement of the Company (or afiliaé of the Company) providing benefits uponahuntary termination of employment.
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2. Agreement Ternthe “Term” of this Agreement shall begin on thedetive Date and shall continudrom year to yea

subject to amendment or cancellation by the papiigsuant to paragraph 17 of this Agreement.

3. Certain Definitiondn addition to terms otherwise defined herein, fileowing capitalized terms used in this Agreen

shall have the meanings specified below:

(@)

(b)

Cause.The term “Cause” shall mean:

@0

(ii)

(iii)

v)

(iv)

Conviction of, or entry of a plea of guiltr “nolo contendereto, a felony (as defined by the laws of
United States of America or by the laws of the &t other jurisdiction in which the Executive wst
convicted or entered such plea) by the Execu

Engagement by the Executive in egregious misconiduotving serious moral turpitude to the exterst
in the reasonable judgment of the Company, the Ekexs credibility and reputation no longer confc
to the standard of the Comp¢ s executives

Willful misconduct by the Executive that, in theasenable judgment of the Company, is demonstraid
materially injurious to the Company or its affigat monetarily or otherwis

Willful and continued failure (other thanyasuch failure resulting from the Executiséhcapacity due
mental or physical illness) by the Executive tofpen his assigned duties, provided that such ass
duties are consistent with the job duties of thedtive and that the Executive does not cure saitlré
within 30 days after notice of such failure frone tGompany; o

Material breach of this Agreement by the Executpyeyided that the Executive does not cure suchdb
within 30 days after notice of such breach from@uwenpany

For purposes of determining whether “Cause” existsact, or failure to act, on the Executs@art will be deeme
“willful” unless done, or omitted to be done, in the reasenatigment of the Company, by the Executive n
good faith and without reasonable belief that tixedative’s act, or failure to act, was in the best intecdsthe
Company or its affiliates.

Change in ControlThe term “Change in ControBhall mean any of the following that occur aftee t&ffective

Date:

(i)

Any “person” or “group” (as such terms areed in Sections 2(d) and 14(d) of the Securities Excha
Act of 1934, as amended, including the regulatiansl other applicable authorities thereunder
“Exchange Act”)) (“Person”), is or becomes the “bBaial owner” (as defined in Rule 1&lunder th
Exchange Act) (“Beneficial Owner”flirectly or indirectly, of securities of the Compafmot including it
the securities beneficially owned by such Personsaturities acquired directly from the Companyts
affiliates) representing thirty percent (30%) ormnof the combined voting power of the Company&nth
outstanding voting securities entitled to vote gathg in the election of directors Qutstanding Compal
Voting Securitie”), other than Simpson Estatt
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(ii)

(i)
(iv)

v)

Any change in the composition of the Board of Dioes of the

Company (the “Board”) over a twgear period which results in a majority of the thprasent directors
the Company not constituting a majority two yeaated, provided that in making such determina
directors who are elected by or upon the recomntendaf the then current majority of the Board $th&
excluded;

Approval by the shareholders of the Company ofraglete dissolution or liquidation of the Compa

Any sale or disposition to a Person of the assetieoCompany equal to more than fifty percent (3@%
the total gross fair market value of all of the edssof the Company before such sale or dispos
provided that, for purposes of this subparagrapfivih the “gross fair market valueshall be determine
without regard to any liabilities associated whie faissets of the Company or the assets so soldpmsed

There is consummated a merger or consolidatiohefompany or any direct or indirect subsidiaryhe
Company with any other corporation or entity, othiean (A) a merger or consolidation immedia
following which the individuals who comprise the &d of the Company immediately prior the
constitute at least a majority of the board of clives of the Company, the entity surviving such geerol
consolidation, or, if the Company or the entityvsuing such merger or consolidation is then a siibsy,
the ultimate parent thereof, (B) a merger or cadatibn effected to implement a recapitalizationtled
Company (or similar transaction) in which no Pergsrnor becomes a Beneficial Owner, directly
indirectly, of securities of the Company (not irdilog in the securities beneficially owned by suenger
any securities acquired directly from the Compamyite affiliates) representing 30% or more of
combined voting power of the Compasyhen outstanding securities, or (C) a mergemasalidation ¢
any direct or indirect subsidiary of the CompanyfGr whom the Executive is not performing servied
the time of such merger or consolidation or (z)t tlkanot a majority shareholder of the corporatior
whom the Executive is performing services at theetof such merger or consolidatic

EX-6¢€-




(©)

(d)

Code.The term “Code”means the Internal Revenue Code of 1986, as amgadéedany regulations and ot
applicable authorities promulgated thereun

Good ReasorThe term*Good Reasc” shall mean

()

(ii)

(iii)

(iv)

v)

a reduction of 10% or more in the Execu’'s base salary (eith
upon one reduction or during a series of reductaves a period of time’

the failure of the Company to continue in effecy atan in which the Executive participates immeeliy
prior to the Change in Control which is materiatite Executives total compensation, unless an equit
arrangement (embodied in an ongoing substitutdtemate plan) has been made with respect to acly
plan, or the failure by the Company to continue Executives participation therein (or in such substi
or alternative plan) on a basis not less favorabtgh in terms of the amount or timing of paymef
benefits provided and the level of the Executivessticipation relative to the Executive’s thearren
peers as a group, determined as of the date imiegdgior to the Change in Contr

a demotion in position (including, but not limitéd, a decrease in organizational level) or a mal
diminution in the Executive’ authority (including, but not limited to, the lyed over which the Executi
retains authority), duties, or responsibilitieshiiitthe Company

a change in the geographic location at which thecHtive must perform services for the Company |
than fifty (50) miles; o

any other action or inaction that constitutes aemial breach by the Company of this Agreement @
Offer Letter and its exhibits and related equityaasdvagreement:

For purposes of this Agreement, in order for a teation of employment by the Executive to be coesid to b
on account of Good Reason, the following conditionst be met by the Executive:

@0

the Executive provides written notice to the Compahthe existence of the condition(s) describethie
subparagraph (d) potentially constituting Good Reawithin 90 days of the initial existence of s
condition(s), anc
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(ii) the Company fails to remedy the conditions which Hxecutive outlines in his written notice withi
days of such notice, ar

(iii) the Executive actually terminates employment whita €Company within six months of providing the ne
described in this subparagraph |

(e) Termination Daé. The term “Termination Date” means the date dickwvthe Executives employment with tf
Company and its affiliates terminates for any reasocluding voluntary resignation. If the Execetibecome
employed by an entity into which the Company hasge@, or by the purchaser of substantially allhef assets
the Company, or by a successor to such entity echaiser, a Termination Date shall not be treatetiaasnc
occurred for purposes of this Agreement until sticte as the Executive terminates employment withsihccess:
and its affiliates (including, without limitatiothe merged entity or purchaser). If the Executwéransferred |
employment with an affiliate (including a succesgor the Company), such transfer shall not constite
Termination Date for purposes of this Agreem

4. Payments and BenefitSSubject to the terms and conditions of this Agrest, if (i) the Executives employment
terminated during the Term of this Agreement aridrad Change in Control (A) by the Company for asmn other than for Cause or (B)
the Executive for Good Reason, or (ii) to the ektet forth in subparagraph 4(c) and 4(d) belowthm event of a Change in Control,
Executive shall be entitled to:

@) a lump sum severance payment equal to imestthe sum of (i) the Executigeannual base salary in eft
immediately prior to the Termination Date, plug (e Executive’s annual shadrm incentive compensation
target opportunity for the calendar year in which Termination Date occul

(b) a lump sum payment in an amount equal éoathnual shorterm incentive compensation to which the Execi
would have been entitled had he continued in thpleynof the Company through the last day of thewrdar yee
in which the Termination Date occurs, paied for the number of days during the calendar yteat the Executi
was employed prior to the Termination Date; prodideowever, that such payment shall be made ordpdfto th
extent the applicable performance measure(s) ft salendar year have actually been 1

(c) with respect to each outstanding and naedetong-term performance award (including an ggbésed or a non-
equity-based longerm performance award) granted to the ExecutivihbyCompany, a payment upon a Chani
Control equal to the amount the Executive wouldehsaceived under each such award had he contimuétk
employ of the Company through the last day of ihyglieaable performance period, prated for the number of de
during such performance period that the Executiaes \wmployed prior to the date of the Change in 1©f
provided, however, that such payment shall be noadieif and to the extent the applicable perforneanteasure(
for such performance period have actually beenanealetermined as of the end of the completed catemdntt
immediately preceding the Change in Control (witly @umulative performance measures prorated omaigls!
line basis through such date), and payment of ach sompensation that is required to be made ineshef th
Company’s common stock shall be made in cash, twghfair market value of a share of the Compargmmol
stock underlying such award determined based onahe per share of the Compasyommon stock provided
stockholders of the Company generally in connectiith the Change in Control (or, if none, basedlos closin
market composite price of a share of the Compmaogmmon stock on the date of the Change in Coagoéporte
on the national securities exchange on which tbeksts listed or, if not a trading day, on the lasiding da
preceding the date of the Change in Cont
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(d) full and immediate vesting upon the Terntima Date of each theawtstanding and nonvested stock op
restricted stock, restricted stock unit, or othguity-based compensation award (other than anyehaied long-
term performance award) granted to the ExecutivahieyCompany; provided, however, that, upon a Céan
Control, if and to the extent such nonvested stiation, restricted stock, restricted stock unitptiter equitybase!
compensation award is not converted into commocokstd the acquirer (on an equivalent value basisf suct
common stock of the acquirer is not listed on aomal securities exchange which is regulated urgbamtion 6 ¢
the Securities and Exchange Act of 1934, as amerided such award shall fully and immediately \af&tctive a
of the Change in Control and payment of any comgiims in respect of such award that is requiredgonade ¢
settled in shares of the Compasmigommon stock shall be made in cash, with thenfiairket value of a share of
Company’s common stock underlying such award detexthbased on the value per share of the Company
common stock provided to stockholders of the Comgamerally in connection with the Change in Cantoo, if
none, based on the closing market composite pfigeshare of the Comparsycommon stock on the date of
Change in Control as reported on the national #esiexchange on which the stock is listed onaf a tradin
day, on the last trading day preceding the dateefChange in Control

(e) with respect to each thentstanding and vested stock option granted tdettexutive by the Company (includi
any stock option that becomes vested by applicatfsubparagraph 4(d)), exercise such option attiamg during
the period beginning on the Termination Date ardirenon the earlier of the original expiration dafeeach suc
option (without regard to any accelerated expiratiiate otherwise resulting from the Executsvé&rmination ¢
employment) or the expiration of the th-month period following the Termination Da
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(f)

(9)

(h)

continued health benefit coverage for thee@itive and the Executive’qualified beneficiaries as providec
Section 4980B of the Code (“COBRA"such COBRA continuation coverage shall be provittethe Executiv
and the Executive’ qualified beneficiaries only if and to the extdrat the Executive (or his qualified beneficia)
as applicable) make a timely and proper electiobeaovered under COBRA and make timely paymentshi
cost of such coverage; provided, however, that SLOBRA coverage shall be at the Compangkpense for ti
period beginning on the day after the TerminatiateDand ending on the earlier of (i) the first aemary of th
Termination Date or (ii) the date on which the BExae commences employment with another emplc

for the period beginning on the Termination Datd anding on thi

earlier of (i) the first anniversary of the Termiioa Date and (ii) the date on which the Executbeanmence
employment with another employer, the Executivellsba permitted the use of a Compaowned or lease
automobile on the terms and conditions set fortthénCompan’s Automobile Policy

for the period beginning on the Termination Datd anding on thi

earlier of (i) the first anniversary of the Termiioa Date and (ii) the date on which the Executbe@nmence

employment with another employer, the Executivellsha permitted to use a Compapyevided executiv
outplacement services firm, or comparable firm cele by Executive, at the Comp{s cost.

For the avoidance of doubt, the Executive shallogoéntitled to any benefits under this Agreemehisi termination of employment occurs
account of his death, disability, or voluntary gesition (other than for Good Reason).

For purposes of this Agreement, the Execuiv@nployment shall be deemed to have been terrdifiailewing a Change in Control by 1
Company without Cause or by the Executive with G&mhson, if (i) the Executive’employment is terminated by the Company wit
Cause prior to a Change in Control (whether ortnetChange in Control ever occurs) at the requedirection of a Person who has entt
into an agreement with the Company, the consummatfowhich would constitute a Change in Contral, {ie Executive terminates |
employment for Good Reason prior to a Change intt@btwhether or not the Change in Control everusst and the circumstance or e\
which constitutes Good Reason occurs at the requedirection of such Person, or (iii) the Execatsremployment is terminated by
Company without Cause or by the Executive for G&méson and such termination or the circumstancevent which constitutes Gao
Reason is otherwise in connection with or in aptition of a Change in Control (whether or not tie@e in Control ever occurs).
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5. Time of PaymentsProvided that the conditions of paragraph 7 fiedato waiver and release) have been satis
payments pursuant to subparagraphs 4(a) and 4éb)lshpaid no later than March 15th of the calengsr following the calendar year
which the Executive’s Termination Date occurs cswthearlier date as may apply in accordance with the following:

a. the payment pursuant to subparagraph 4(a) (rel&irgpverance pay) shall be paid within 10 daylefohg the
later of (i) the Executiv's Termination Date or (ii) the date on which theditions of paragraph 7 are satisfied;

b. the payment pursuant to subparagraph 4¢kting to shorterm incentive compensation) shall be made witli
days following the later of (i) the date that tHeod-term incentive compensation would have been paithe
Executive s Termination Date had not occurred, or (ii) theedan which the conditions of paragraph 7 are fadis

Further provided that the conditions of paragraghelating to waiver and release) have been setisfinless either the Executive has me
valid election to defer receipt of all or any portiof a payment of an award described in subpapagdéc) or 4(d) in accordance with
terms of a Company nonqualified deferred compensatian, any payment pursuant to subparagraphsada¢ci(d) shall be paid no later tl
the later of (i) the date that is 2-1/2 months fribra end of the Executive’first taxable year in which the amount is no kemgubject to
substantial risk of forfeiture, or (ii) the dateathis 2-1/2 months from the end of the Comparfir'st taxable year in which the amount is
longer subject to a substantial risk of forfeituseat suckearlier date as may apply in accordance with the following:

@) the payment pursuant to subparagraph 4(c) shatlai within 10 days following the later of (i) thiate of th
Change in Control or (ii) the date on which theditians of paragraph 7 are satisfied;

(b) the payment pursuant to subparagraph 4(d) shatfidme within 10 days following the later of (i) thesting of th
award to which such payment relates, or (ii) thie @e which the conditions of paragraph 7 are fiadis

Notwithstanding any other provision of this Agreeéf the requirements of paragraph 7 are nosfatl, the Executive shall not be enti
to any payments or benefits under this Agreemehie(chan the payments or benefits provided in atdgraph 4(f) or 4(g) on or before
date by which the Executive is required to satibfyrequirements of paragraph 7).
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6.

Code Section 409A Compliandetwithstanding any provision of this Agreementtie contrary:

(@)

(b)

(©)

If and to the extent any payment or benefits unkisrAgreement are otherwise subject to the requergs of Cod
Section 409A, the intent of the parties is thathspayment and benefits shall comply with Code $ecli09A anc
accordingly, to the maximum extent permitted, thggeement shall be interpreted, and such paymehbanefit
shall be paid or provided under such other conuatidetermined by the Company that cause such pdyane
benefits, to be in compliance therewith. To theeekthat any provision hereof is modified in orttecomply witt
Code Section 409A, such modification shall be madgood faith and shall, to the maximum extent oeably
possible, maintain the original intent and econob@nefit to the parties hereto of the applicablevigion withou
violating the provisions of Code Section 409A. TBempany makes no representation that any or athe
payments or benefits provided under this Agreemegihtbe exempt from or comply with Code Sectior@40anc
makes no undertaking to preclude Code Section 468#A applying to any such payments or benefitmadreven
whatsoever shall the Company be liable for any tamdil tax, interest or penalty that may be imposedthe
Executive by Code Section 409A or damages fonfgito comply with Code Section 409

A termination of employment shall not be deemebawee occurred for purposes of any provision of Agseemer
providing for the payment of any amounts or besdiipon or following the ExecutiveTermination Date unle
such termination is also a “separation from seftvigghin the meaning of Code Section 409A and, forppses ¢
any such provision of this Agreement, references tdermination,” “termination of employmentr like term:
shall mear“separation from service

Each payment payable to the Executive uttderAgreement on or after the Executsv&ermination Date shall
treated as a separate and distinct “paymentpurposes of Code Section 409A and, furthergpkavith respect
the payment described in paragraph 4(h), is intertdebe exempt from Code Section 409A, including ol
limited to the shorterm deferral exemption thereunder. If and to tkier@ any such payment is determined t
subject to Code Section 409A and is otherwise payapon the Executive’termination of employment, in 1
event the Executive is a “specified employea$ @efined in Code Section 409A), any such payrtiett woulc
otherwise have been payable in the first six (6hthg following the Executive’ Termination Date will not be p:
to the Executive until the date that is six (6) isnand one (1) day following the Executiv@ermination Date (c
if earlier, the Executive date of death). Any such deferred payments wilpaid in a lump sum; provided that
such actions shall reduce the amount of any pasnathierwise payable to the Executive under thiseAgren
Thereafter, the remainder of any such payments$ sbgdayable in accordance with this Agreem
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(d) All expenses or other reimbursements to the Exeeuthder this Agreement, if any, shall be madergprior to the
last day of the taxable year following the taxapéar in which such expenses were incurred by thecttive
(provided that if any such reimbursements con&titakable income to the Executive, such reimbursésrghall b
paid no later than March 15th of the calendar yfedlowing the calendar year in which the expensesht¢
reimbursed were incurred), and no such reimbursemreexpenses eligible for reimbursement in anylde yea
shall in any way affect the expenses eligible @mbursement in any other taxable y¢

(e) Whenever a payment under this Agreement specifiesiad within

which such payment may be made, the actual dapayrhent within the specified period shall be witttie soli
discretion of the Compan

) In no event shall any payment under this Agreertteattconstitute

“deferred compensationfor purposes of Code Section 409A be offset by ather payment pursuant to t
Agreement or otherwis:

(9) To the extent required under Code Section 4094gn(j) referenc

herein to the term “Agreemenshall mean this Agreement and any other plan, aggag method, program,
other arrangement, with which this Agreement isuneqi to be aggregated under Code Section 409A(igrahy
reference herein to the term “Compargjfall mean the Company and all persons with whanCQbmpany woul
be considered a single employer under Code Sedfid(b) or 414(c)

7. Waiver and Releadexcept as expressly provided in paragraph 5, thecttive shall not be entitled to any paymeni
benefits under this Agreement unless and untilEkecutive executes and delivers to the Companyhinvithirty (30) days following tr
Executive’s Termination Date (or fifty (50) daystime event that 29 CFR 1625.22 requires the Compapyovide the Executive fortijve
(45) days to consider the release), a valid reledsany and all claims against the Company andifiiiates in a form acceptable to -
Company and the revocation period for such rel&aseexpired without revocation. Nothing in suclease shall extend to any right ta
indemnification to which the Executive is otherwisntitled in accordance with the Company’s artiabesbydaws or the terms of a
indemnification agreement between the Company hadEixecutive or (ii) directors and officers liabjlinsurance coverage and errors
omissions insurance coverage as may then be ict éffiethe Company’s executive’s officers.

8. Mitigation.The Executive shall not be required to mitigate ahgount of any payment provided for in this Agreatnay
seeking other employment or otherwise. None ofGhmpany or any of its affiliates shall be entittedset off against the amounts payab
the Executive under this Agreement any amounts aweatle Company or any of its affiliates by the &xéve, any amounts earned by
Executive in other employment after the Terminati@ate, or any amounts which might have been eahlyedhe Executive in oth
employment had he sought such other employment.

EX-73-




9. Parachute Paymenfthe Company and the Executive agree that if anyngay or benefit to which the Executive is enti
from the Company, any affiliate, or any trusts bksaed by the Company or by any affiliate (whetbemnot payable under this Agreem:
including, without limitation, the vesting of antam or other norcash benefit or property (all such payments, be&neind vesting beil
referred to collectively as “Paymentsije subject to the tax imposed by Section 499%®fQode or any successor provision to that Se
then the Payments shall be reduced in the follovairdgr, but only to the extent required to avoiglegation of the tax imposed by Cc
Section 4999: (a) reduction of any cash paymentjuging any cash payment with respect to the acagde of equity awards, that
otherwise payable to the Executive that is exempinfSection 409A of the Code, (b) reduction of atlger payments, excluding &
payments with respect to the acceleration of egantards, or benefits otherwise payable to the Biezwn a proqata basis or such ott
manner, but only to the extent such reduction etlsgr complies with Section 409A of the Code, andréziuction of any payment w
respect to the acceleration of equity awards thadtherwise payable to the Executive that is exefrgph Section 409A of the Coc
Determination of whether Payments would resulthia application of the tax imposed by Section 499%he Code, and the amount
reduction that is necessary so that no such taxdimeiapplied, shall be made, at the Compsmeypense, by the independent accounting
employed by the Company immediately prior to theunence of the Change in Control.

10. Withholding All payments to the Executive under this Agreemeiilt be subject to all applicable withholding
applicable taxes.
11. Confidential Informatiothe Company and the Executive covenant and agate th
@) The Company will provide the Executive Confidentiaformation (as defined below) to permit the Exaai tc

perform the Executive’duties on behalf of the Company and its affiatehich will include, among other thin
generating additional Confidential Information cehllf of the Company and its affiliate

(b) Except as may be required by the lawful order obart or agency of competent jurisdiction, excephacessary
carry out his duties to the Company and its affia or except to the extent that the Executive dgwes
authorization from the Company, the Executive agiteekeep secret and confidential, all Confidertiédrmatior
(as defined below), and not to disclose the saiitteeredirectly or indirectly, to any other persdinm, or busines
entity, or to use it in any way during the Agreem&erm and at all times thereafter, provided, hosve¥f the
jurisdiction in which the Company seeks to enfattoe confidentiality obligation will not enforce amfidentiality
obligation of indefinite duration, then the prowss in this Agreement restricting the disclosurel arse ¢
Confidential Information shall survive for a periof five (5) years following the Executiv@Termination Dat
provided, however, that trade secrets shall remanfidential indefinitely
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(©)

(d)

(e)

(f)

12.

To the extent that any court or agency seeks t® hhg Executive disclose Confidential Informatitwe, shal
promptly inform the Company, and he shall take suehsonable steps to prevent disclosure of Cortial
Information until the Company has been informed soth requested disclosure, and the Company h
opportunity to respond to such court or agencythBoextent that the Executive generates or obtafosmation ot
behalf of the Company or any of its affiliates thady be subject to attorney-client privilege ashte Company
attorneys, the Executive shall take reasonablesstepmaintain the confidentiality of such infornwetiand t
preserve such privileg

Nothing in the foregoing provisions of this parggrall shall be construed so as to prevent the Hxecfrom
using, in connection with his employment for hiniset an employer other than the Company or anyhe
affiliates, knowledge which was acquired by himidgrthe course of his employment with the Compang s
affiliates, and which is generally known to persohkis experience in other companies in the sardestry.

For purposes of this Agreement, the ternorif@ential Information” shall include all ngoublic informatior
(including, without limitation, information regardj litigation and pending litigation, trade secygtsoprietar
information, or confidential or proprietary methpdsncerning the Company and its affiliates (arelrtbustomers
which was generated or acquired by or disclosethéoExecutive during the course of his employmeith whe
Company, or during the course of his consultatiith the Company following the Termination Da

This paragraph 11 shall not be construedriceasonably restrict the Executiwedbility to disclose Confident
Information in a court proceeding in connectionhatite assertion of, or defense against any claibredich of thi
Agreement. If there is a dispute between the Compard the Executive as to whether information ma
disclosed in accordance with this subparagraphh@matter shall be submitted to the court forisien.

NorCompetition and NoiSolicitation. During the Term of the Agreement and for a periddl®d months after tt

Executive’s Termination Date, the Executive covésamd agrees that he shall not, without the espresten consent of the Company:

(@)

be employed by, serve as a consultant to, or oikenassist or directly or indirectly provide sepscto
Competitor (defined below) if: (i) the employmeotnsulting, assistance or services that the Exezigito provid
to the Competitor are the same as, or substansafijlar to, any of the services that the Execupvevided to th
Company or its affiliates and are or will be withire Restricted Territory (as defined in AttachmAintor (i) the
Confidential Information to which the Executive hactess could reasonably be expected to benef dngpetito
if the Competitor were to obtain access to suchfi@ential Information. For purposes of this subppesh (a
services provided by others shall be deemed to baee provided by the Executive if the Executivd heateria
supervisory responsibilities with respect to thevision of such service
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(b) solicit or attempt to solicit any party whe then, or during the 12- month period prior te tExecutives
Termination Date was, a customer or supplier ofGbenpany for or with whom the Executive (or the &xéve’s
subordinates) had Confidential Information or cehtan behalf of the Company, provided that therigtgin in this
subparagraph (b) shall not apply to any activitypbehalf of a business that is not a Compet

(c) solicit, entice, persuade or induce any individudio is employed by the Company or its affiliates {@s s
employed within 90 days prior to the Executiwelction and not involuntarily terminated for amason other thi
Cause) to terminate or refrain from renewing oeaging such employment or to become employed l@ntar int
contractual relations with any other individualemtity other than the Company or its affiliatesd dhe Executiv
shall not approach any such employee, either iagmeor through electronic or social media, for angh purpos
or authorize or knowingly cooperate with the takaf@ny such actions by any other individual oiitgn

(d) directly or indirectly own an equity interest inyaiCompetitor (other than ownership of 5% or lessthd
outstanding stock of any corporation listed on e York Stock Exchange or the American Stock Ergeao
included in the NASDAQ System, so long as such oship is passive in nature

The term “Competitormeans any enterprise (including a person, firmusiress, whether or not incorporated) during ampogen which i
is materially competitive in any way with any busss in which the Company or any of its affiliatessvengaged during the h#snth periol
prior to the Executives Termination Date. Upon the written request ofEecutive, the Company will determine whether aifess or othi
entity constitutes a “Competitofdr purposes of this paragraph 12 and may regh&eEixecutive to provide such information as the gamy
determines to be necessary to make such deterpmnriBlie current and continuing effectiveness of sigtermination may be conditioned
the continuing accuracy of such information, andgsoch other factors as the Company may determine.

13. NorDisparagementThe Executive covenants and agrees that, whileshemmiployed by the Company, and after
Termination Date, he shall not make any false, rdatary or disparaging statements about the Compiggffiliates, or the officers
directors of the Company or its affiliates that ewasonably likely to cause material damage toQbepany, its affiliates, or the officers
directors of the Company or its affiliates. WhiketExecutive is employed by the Company, and #fterTermination Date, the Comp:
agrees, on behalf of itself and its affiliates,ttn@ither the officers nor the directors of the Q@amy or its affiliates in their extert
communications or in their internal, compamide communication shall make any false, defamatoryisparaging statements about
Executive that are reasonably likely to cause nadtdamage to the Executive. Nothing in this paaparl3 shall preclude the Executive ol
Company from making truthful statements that aquired by applicable law, regulation or legal psge
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14. Reasonable Scope and Duratiime Executive acknowledges that the restrictiongpamnagraphs 11, 12 and 13
reasonable in scope, are necessary to protecrabe secrets and other confidential and proprieigigrmation of the Company and
affiliates, that the benefits provided under thigréement are full and fair compensation for thesgepants and that these covenants d
impair the Executives ability to be employed in other areas of his ege and experience. Specifically, the Executicknawledges tt
reasonableness of the international scope of tb@genants by reason of the international custorase land prospective customer base
activities of the Company and its affiliates, thel@spread domestic and international scope of ttecilive’s contacts created during
employment with the Company, the domestic and iatiéonal scope of the Executigefesponsibilities while employed by the Compang
his access to marketing strategies of the Compadyita affiliates. Notwithstanding the foregoingany court determines that the term
any of the restrictions herein are unreasonablenenforceable, such court may interpret, alter,ratrer modify any or all of such terms
include as much of the scope, time period and trasrwill render such restrictions enforceable, #rah in such reduced form, enforce ¢
terms. In the event of the Executigddreach of any such covenant, the term of ther@eshall be extended for a period equal to thimq
that the breach continues.

15. Equitable Relief; Attornéviees.The Executive agrees that any violation

by the Executive of any covenant in paragraph 219r113 may cause such damage to the Company ldsengkerious and irrepara
and the exact amount of which will be difficultascertain, and for that reason, the Executive agret the Company may seek a tempo
preliminary and/or permanent injunction and/or otirgunctive relief, ex parte or otherwise, fromyaoourt of competent jurisdictic
restraining any further violations by the Executi®ich injunctive relief shall be in addition tadain no way in limitation of, any and
other remedies the Company shall have in law amityeépr the enforcement of such covenants. Then@any agrees that any violation
the Company of any covenant in paragraph 13 magecauch damage to the Executive as will be sedodsirreparable and the ex
amount of which will be difficult to ascertain, afar that reason, the Company agrees that theUfivecmay seek a temporary, prelimin
and/or permanent injunction and/or other injuretirelief, ex parte or otherwise, from any courtcofnpetent jurisdiction, restraining ¢
further violations by the Company. Such injunctieéef shall be in addition to, and in no way imitation of, any and all other remedies
Executive shall have in law and equity for the eodéonent of such covenants. If litigation arisedamthis Agreement between the Comg
and the Executive, the prevailing party in sutigdition shall be entitled to recover its or hsagsonable attorneys’ fees, court costs and ou
of-pocket expenses from the non-prevailing party.

16. NonalienationThe interests of the Executive under this Agreenmametnot subject in any manner to anticipat
alienation, sale, transfer, assignment, pledgeurabcance, attachment, or garnishment by creditbrth@ Executive or the Executive’
beneficiary.
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17. Amendmenthis Agreement may be amended or canceled only ityahagreement of the parties in writing withcdua
consent of any other person. So long as the Exexlities, no person, other than the parties hesttall have any rights under or interes
this Agreement or the subject matter hereof.

18. Applicable LawThe provisions of this Agreement shall be constrireédiccordance with and governed by applic
federal laws and, to the extent notggted thereby or inconsistent therewith, the lafstbe State of lllinois, without regard to the fant of
law provisions of any jurisdiction.

19. SeverabilityThe invalidity or unenforceability of any provisioof this Agreement will not affect the validity
enforceability of any other provision of this Agmneent, and this Agreement will be construed as dghsimvalid orunenforceable provisi
were omitted (but only to the extent that such miown cannot be appropriately reformed or modified)

20. Obligation of Compankxcept as otherwise specifically provided in thigrdement, nothing in this Agreement shal
construed to affect the Company’s right to modlfe Executives position or duties, compensation, or other teaihemployment, or 1
terminate the Executive’employment. Nothing in this Agreement shall bestaed to provide to the Executive any rights ugminatior
of the Executive’s employment with the Company ottien as specifically described in paragraph 4th# Executives employment
terminated following a Change in Control for anysen other than by the Company (other than for €aas by the Executive for Go
Reason, the Executiv@’benefits shall be determined in accordance with applicable retirement, insurance and other progrof th
Company as may then be in effect.

21. Waiver of Breachlo waiver by any party hereto of a breach of argvjgion of this Agreement by any other party, ¢
compliance with any condition or provision of tligreement to be performed by such other party, eplrate or be construed as a waivi
any subsequent breach by such other party of anjasior dissimilar provisions and conditions a¢ tame or any prior or subsequent t
The failure of any party hereto to take any actignreason of such breach will not deprive suchypaftthe right to take action at any ti
while such breach continues.

22. Successors, Assumption of Contrabis Agreement is personal to the Executive and maly be assigned by t
Executive without the written consent of the Compatiowever, to the extent that rights or benefitsler this Agreement otherwise sun
the Executive’'s death, the Executive’s heirs andteshall succeed to such rights and benefitaupatgo the Executive’will or the laws ¢
descent and distribution. This Agreement shallibdibg upon and inure to the benefit of the Compang any successor of the Company
the Company will require any successor (whethexadior indirect, by purchase, merger, consolidatintherwise) to all or substantially
of the business or assets of the Company to exprassume and agree to perform this Agreementdrsétme manner and to the same e
that the Company would be required to performiitdfsuch succession had taken place.
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23. NoticegNotices and all other communications provided fothis Agreement shall be in writing and shall ledivétrec
personally or sent by registered or certified maturn receipt requested, postage prepaid (prdvildat international mail shall be sent
overnight or twoday delivery), or sent by facsimile or prepaid owght courier to the parties at the addressesostt below. Such notice
demands, claims and other communications shalekendd given:

(@) in the case of delivery by overnight service wittaganteed next day delivery, the next day or thyeddsignated fc
delivery;

(b) in the case of certified or registered U.S. maik fays after deposit in the U.S. maill;

(c) in the case of facsimile, the date upon which thedmitting party received confirmation of receigt facsimile

telephone or otherwis

provided, however, that in no event shall any soeimmunications be deemed to be given later thardéte they are actually receiv
Communications that are to be delivered by the WhSil or by overnight service or twaay delivery service are to be delivered to
addresses set forth below:

to the Company:

A.M. Castle & Co.

1420 Kensington Road, Suite 220
Oak Brook, IL 60523

Attn: Corporate Secretary

or to the Executive at the Executive’s most reeelulress on file with the Company.

Each party, by written notice furnished to the otbarty, may modify the applicable delivery addressept that notice of change of add
shall be effective only upon receipt.

24, Exclusive Jurisdiction and VenAay suit, claim or other legal proceeding arising of or related to this Agreement
any way must be brought in a federal or state dogsgted in Cook County, lllinois, and the Compamyl the Executive hereby consent tc
exclusive jurisdiction of such court for such puspoThe Company and the Executive irrevocably auresed submit itself and himself to
jurisdiction of such court(s) for the purposes o auch suit, claim or other legal proceedi

25. Gender, Singular and Plufdl.pronouns and any variations thereof shedldeemed to refer to the masculine, feminin
neuter, as the identity of the person or personsneguire. As the context may require, the singaiay be read as the plural and the plur
the singular.

26. Survival of Agreemeriixcept as otherwise expressly provided in thigréement, the rights and obligations of the pe
to this Agreement shall survive the terminationhaf Executive’'s employment with the Company.
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27. Counterpart$his Agreement may be executed in two or nmenterparts, any one of which shall be deemeadtiginal
without reference to the others.

28. Effect on Prior AgreemenfBhis Agreement hereby amends asupersedes any and all previous Change in Ci
Agreements, including amendments thereto, entatecby the parties.

[remainder of page intentionally left blank]
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IN WITNESS THEREOF, the Executive has hereuntdh&ehand, and the Company has caused these présdetexecuted in its name and
on its behalf, all as of the Effective Date.

Scott Dolan

A.M. CASTLE & CO.

By:
Its: Vice President, General Counsel & Secre
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ATTACHMENT A

The term “Restricted Territorytneans the continental United States, Mexico, Canggdain, the United Kingdom, France, Singapore,
China. The Restricted Territory also shall inclaagy country in which the Company or an affiliatetted Company has operations during
12-month period prior to the Termination Date, or witspect to any country in which the Company oraHiliate of the Company h
devoted resources to establishing operations dtin@d 2-month period prior to the Termination Date.
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EXHIBIT 99.1
)

% 1420 Kensington R.d.,.Ste 220
W e A.M.CASTLE & CO. =

3 (847) 241-8171 (Fax)

For Further Information:

AT THE COMPANY AT EDELMAN ———
Scott F. Stephen Media Contacts
Interim CEO, Vice Preside-Finance & CFO Mike Aabram
(847) 34+-2577 (312) 29-7021
Email: sstephens@amcastle.cc Email: Mike.Aabram@edelman.ca

Traded: NYSE (CAS
Member: S&P SmallCap 600 Ind

FOR IMMEDIATE RELEASE

7:45 AM. CT, OCTOBER 12, 2012

A. M. CASTLE NAMES FORMER UNITED CONTINENTAL OPERAT IONS EXECUTIVE AS PRESIDENT, CEO AND BOARD
MEMBER

OAK BROOK, Ill. — Oct. 12, 2012 -A. M. Castle & Co. (NYSE: CAS) announced today thatboard of directors has named Scott D
president, CEO and board member, effective Oct@bei2012. Dolan, 41, succeeds interim CEO Sco&téphens, who continues as ¢
financial officer and treasurer of the global diasitor of specialty metal and plastic productsueahdded services and supply chain solutions.

The announcement from the board concludes an éxéesmsarch process, which included both interndlexternal candidates.

Dolan is former senior vice president of airporergiions and cargo at the combined United and @Gemt#l Airlines. In this role, Dol:
managed a unit with $1.2 billion in annual revenuarldwide operations and 35,000 people. Dolarviptesly honed his global operatic
and logistics experience as chief operating offakeAtlas Air Worldwide Holdings before joining Wieid Airlines in 2004. Earlier in t
career, Dolan held various positions at Generattite where he completed GE’s six sigma masteckoleelt program.

“Scott Dolan possesses the qualities we sought @E® to execute A. M. Castke’strategy, engage our employees and deliver inep

results for shareholders,” said Brian P. Andersdmirman of the board.He has a strong record of operational excellerse prove
performer at global execution, has delivered redolt complex businesses and has successfullydadlarge teams.”
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Anderson also thanked Stephens for serving asnmt€EO since May.
“Scott Stephens is an outstanding executive, aadbtiard is pleased that he remains with A. M. @astICFO,” Anderson added.

“l am delighted to join A. M. Castle,” Dolan saitlt has the strong endiarket positions, customer relationships, globakpnce and grow
potential that | believe can deliver significanitlyproved returns for shareholders.”

Dolan’s career at United began when he was hir&@D0% as president of the compangargo business. In three years, Dolan grew reas
to $850 million from $550 million. Previously, #&00 of Atlas Air, Dolans responsibilities encompassed 30 facilities oncsistinents
3,000 full-time employees and 5,000 contractors.

A native of Cleveland, he earned a Bachelor of Begiing degree from Vanderbilt University, majoriirg civil and environment
engineering, and a Master of Science degree frose G&estern Reserve University, with a focus onesyst control and industr
engineering.

About A. M. Castle & Co.

Founded in 1890, A. M. Castle & Co. is a globaltritisitor of specialty metal and plastic productsl @upply chain services, principe
serving the producer durable equipment, oil and gasimercial aircraft, heavy equipment, industgabds, construction equipment, re
marine and automotive sectors of the global econoltsycustomer base includes many Fortune 500 aamep as well as thousands
medium and smallesized firms spread across a variety of industri&éthin its metals business, it specializes in disribution of alloy an
stainless steels; nickel alloys; aluminum and carbbhrough its whollyswned subsidiary, Total Plastics, Inc., the Compalsy distributes
broad range of valuadded industrial plastics. Together, Castle andfiiliated companies operate out of more thato6@tions througho
North America, Europe and Asia. Its common stackaded on the New York Stock Exchange underitkertsymbol "CAS"

Cautionary Statement on Risks Associated with Forwa Looking Statements

Information provided and statements contained is tblease that are not purely historical are fodAaoking statements within the mean
of Section 27A of the Securities Act of 1933, asaded (“Securities Act”)Section 21E of the Securities Exchange Act of 1@34amende
(“Exchange Act”), and the Private Securities Litiga Reform Act of 1995. Such forwatdeking statements only speak as of the date &
release and the Company assumes no obligationdateiphe information included in this release. ISiarwardiooking statements inclu
information concerning our possible or assumedréutesults of operations, including description®woif business strategy. These staten
often include words such as “believe,” “expect,htiaipate,” “intend,” “predict,” “plan,”or similar expressions. These statements ar
guarantees of performance or results, and theyhieuisks, uncertainties, and assumptions. Althoug believe that these forwalabking
statements are based on reasonable assumptiosateemany factors that could affect our actusdricial results or results of operations
could cause actual results to differ materiallyrirthose in the forwartboking statements, including those risk factomnitified in Item 1/
“Risk Factors” of our Annual Report on Form 10-K the fiscal year ended December 31, 2011. Alritwritten and oral forwartboking
statements by us or persons acting on our behal&x@ressly qualified in their entirety by the ¢amnary statements contained or referre
above. Except for our ongoing obligations to disel material information as required by the fedseaurities laws, we do not have

obligations or intention to release publicly anyisens to any forwardeoking statements to reflect events or circumstario the future or

reflect the occurrence of unanticipated events.
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